.';"Ms. Cynthia T. Brown Q l(a 7?,@

™

CHARLES H. MONTANGE
ATTORNEY AT LAW
426 NW 162ND STREET
SEATTLE, WASHINGTON 98177

(206) 546-1936
FAX (206) 546-3739

9 April 2010
by express

Chief, Section of Administration
Office of Proceedings

Surface Transportation Board

395 E Street, S.W., Room 1034
Washington, D.C. 20024

Re: Michael Williams -- Control Exemption -
St. Maries River Railroad, Inc.,

STB Finance Docket No. "3_5—365
Dear Ms. Brown: e e

Enclosed please find the original énd.ten-copies of a Notice
of Exemption (for a non-carrier to obtain control of two or more

carriers through owriership of stocK) pursuant to 49 C.F.R.

1180.2(d) (2), 'and the original and ten copies of a motion for a
protective order, for filing in the above-referenced proceeding.

Pursuant to 49 C.F.R. 1104.14(a), I am submitting under seal

for confidential treatment pending action on the referenced
motion for a protective order the unredacted Stock Purchase

Agreement (“SPA”) associated with the transaction for which this

control exemption is sought. It is my understanding that the
unredacted SPA (which is the subject of the protective order .
motion) will not be placed in the public record, and on behalf
Mr. Williams (and Potlatch, the seller) I so request.

A check in the amount of $1300 for the filing fee is also
enclosed.

In the event of questions, please feel free to contact me.

Thank you for your assistance in this matter.

Re tfully submitted,

' :

FILED C es A onta Z
for Michael Williams and % >
APR 1.2 2010 Williams Group LLC %‘é =
SURFACE , e
TRANSPORTATION BOARD =2
Encls. (Two orig plus ten each, check) %p} ~
. o

cc. (by email or fax) Steve Faust, counsel for Potlatch %
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BEFORE THE SURFACE TRANSPORTATION BOARD

—
FINANCE DOCKET 35 305!

MICHAEL WILLIAMS

— CONTROL EXEMPTION -

ST MARIES RIVER RAILROAD, INC.

13
-“’E, din,
q VERIFIED NOTICE OF EXEMPTION 201p
o1 ) 'L“\ OF P"bl[l:a” of
NE MICHAEL WILLIAMS Recory
“\‘(@p;cﬁ'ﬂ ARD FOR COMMON CONTROL
s?% AT10 PURSUANT TO 49 C.F.R. 1180.2(d) (2)
<8

Michael Williams (“Williams”), a non-carrier, hereby files
this notice of exemption under 49 C.F.R. 1180.2(d) (2) to obtain
control of St. Maries River Railroad, Inc. (“STMA”), a Class III
rail carrier, through the purchase of all of STMA’s stock from
Potlatch Land & Lumber, LLC (“Potlatch”), by Williams Group LLC,
("WG”), a limited liability corporation owned and controlled by
Williams. WG owns and controls no other railroads or railroad
lines. However, Williams does own and control other railroads.
In particular, Williams owns and controls 3 other railroads
located in the States of Idaho, Missouri and South Dakota.

The other railroads or railroad lines owned and controlled
by Williams do not connect with STMA. This proposed control
transaction is not part of a series of anticipated transactions
that would result in such a connection. This proposed control

transaction does not involve a Class I carrier. Williams
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APR 1 2 209
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acquisition of control of STMA is accordingly exempt under 49
C.F.R. 1180.2(d) (2).

In accordance with the requirements of 49 C.F.R. 1180.4(qg),
Williams submits the following information:

Description of Proposed Transaction: 49 C.F.R. 1180.6(a) (1) (I)

STMA is a wholly owned subsidiary of Potlatch.

WG is a non-carrier holding company owned and controlled by
Williams. WG does not own or control any rail carriers. WG will
acquire all the stock of STMA from Potlatch.

WG is advised that such a stock purchase in and of itself is
not a regulated transaction. However, WG is owned and controlled
by Williams. Williams owns and controls several other railroads.
Williams is advised that STB authorization for common control is
therefore required. |

The other railroads owned and controlled by Williams, all of
which are Class III and none of which connect with STMA, are

summarized below.

(1) BG & CM Railroad. See BG & CM Railroad - Acquisition

and Operation Exemption - Great Northwest Railroad, Inc., F.D.
34713, served July 6, 2005 (76.2 miles of rail line in Nez Perce,

Clearwater and Lewis Counties, ID); BG & CM Railroad -Exemption
from 49 U.S.C. Subtitle IV, F.D. 34399, served Oct. 17, 2003,
clarified Camas Prairie Railnet, Inc. - Abandonment - in Lewis,
Nez Perce, and Idaho Counties, ID, AB 564, served May 3, 2004
(contract, not common, carrier operations on an additional 65.8

miles).



(2) Ozark Valley Railroad. See Ozark Valley Railroad -
Acquisition and Operation Exemption — The Kansas City Southern
Railway Company, F.D. 34989, served June 8, 2007 (purchase of
21.99 miles, lease of 3 miles, for total operation of 24.99
miles, plus approximately 8 miles of overhead and incidental
trackage rights located in Audrain and Callaway Counties, MO).

(3) Dakota Southern Railwa Compan “DSRA”). In addition
to the above, Mr. Williams expects shortly to file a notice of
exemption to acquire the stock of the above railroad, which has
operating rights over two track segments owned by agencies of
state or local government in South Dakota: (A) Platte Line, Napa
Junction (MP 0.00 to Ravinia (MP 57), and (B) Mitchell to Kodoka,
MP 374.6 (Mitchell) to MP 52.6 (Kodoka).

No significant changes in rail service currently provided by
STMA are anticipated as a result of the proposed transaction.
There are no prohibitions on interchange.

The full name and address of the applicant is:

Michael Williams, Williams Group LLC,
8447 US Highway 60 West,

Mountain View, MO 65548.
816-290-5567

Any questions concerning this Notice should be sent to Mr.
Williams’ representative at the following address:

Charles Montange
Law Offices of Charles Montange

426 NW 162d St.



Seattle, WA 98177
(206) 546-1936
Proposed Schedule for Consummation: 49 C.F.R. 1180.6(a) (1) (ii)
Mr. Williams through WG intends to consummate the proposed
control no later than May 28, 2010. In no event will Mr.
Williams through WG exercise control of STMA earlier than thirty
days after filing of this notice of exemption. See 49 C.F.R.

A%

1180.4(g) (1).

Purpose Sought to Be Accomplished: 49 C.F.R. 1180.6(a) (1) (iii)
The exemption sought herein will allow Mr. Williams through

WG to exercise common control of STMA and Mr. Williams’ existing

rail carriers.

States in Which Property of Applicants Is Located: 49 C.F.R.

1180.6(a) (5)

Mr. Williams is a non-carrier and does not directly own rail
property (only stock in same). STMA owns and operates rail
property in the State of Idaho. Mr. Williams controls railroads
through stock ownership in the States of Idaho and Missouri, and
shortly will apply for similar control via stock ownership in
South Dakota.

Map-Exhibit 1: 49 C.F.R. 1180.6(a) (6)

A map showing the rail lines of STMA and BG & CM in the

State of Idaho is attached hereto as Exhibit 1.
Agreement- Exhibit 2: 49 C.F.R. 1180.6(a) (7) (ii)
A redacted version of the Stock Purchase Agreement dated

February 17, 2010 by and between WM and Potlatch .is attached



hereto as Exhibit 2. An unredacted copy of the Stock Purchase
Agreement is being submitted under seal subject to a motion for
potective order filed concurrently herewith.

49 C.F.R.; 180.4

Labor Protective Conditions:

Pursuant to 49 U.S.C. 11326(c), no employee protective
conditions may be imposed on this transaction. STMA and all of
Williams existing railroads are Class III rail carriers.
Environmental and Historic Preservation Matters: 49 C.F.R.
1180.4 (g) (3)

Under 49 C.F.R. 1105.6(c) (2) (i), the proposed control
transaction is exempt from environmental reporting requirements.
Mr. Williams’ acquisition of control through WG will not result
in significant changes in carrier operations, i.e., changes that
exceed the thresholds established in 49 C.F.R. 1105.7(e) (4) or
(5). Under 49 U.S.C. 1105.8(b) (3), Mr. Williams’ proposed
control of STMA is also exempt from historic preservation
reporting requirements. That control transaction will not
substantially change the level of maintenance of any railroad
property.

Respectfully submitted,

[

Chartés H. Morxange

426 NW 162d St.

Seattle, WA 98177

206-546-1936

Attorney for Michael Williams
and Williams Group LLC

Dated: April 9, 2010
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Verification

Michael Williams, being duly sworn, deposes and states that
he is the Managing Member and owner of Williams Group LLC, that
he has read the foregoing Notice of Exemption, and knows the
facts asserted therein, and the same arg true as stated,

%l Williams

h day of

Subscribed and sworn to
before me thiséﬂ%t
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Exhibit 2

Redacted Stock Purchase Agreement



STOCK PURGHASE AGREEMENT

“Fhis- ST@CK ‘PURCHASE.. AGREEMFNT (this “Agreemenr” '), dated as of the’ 171' day of
February. 2010 (the “Agreemem Date™), is by.and'between POTLATCH'LAND '& LUMBER,
LLC, a Delaware limited liability:company (“Sefler;’), whose main offices:are locited at 601 W,
Flrst ‘Avenue, Suitc. 1600  Spokane; Washmgton 99201 ,-and Micha¢l Williams.-an mdw1dual

(“Purchaser "), whose main offices are located in Richmond. MlSSOUﬂ Seller- and Purchaser are

‘'sometinies collcctivély referrcdto as the ° Pames » and mdw:duall» -as a-“Party.”
RECITALS

A. Seller is the owner: of: all of the:issued-and outstandmg, sharés; .of tommon-stock:
(the “Shares’) of the St.:Maries River Railroad Company, ah Idaho corporatlon “ Campany’)
The Company.is-a'rail carrier subject to the jurisdiction of the Surface Transportation Board (the
“STB™). '

B. Seller desires to.sell to.Purchaser, and, Purchaser desires to purchase. from Seller,
the Shares.on the terms and subject to'the conditions.set fofth'in thissAgréement:

. C. Concurrently herewith; Sellér is delivering 1 to Purchascr. ceitain disclosure
schediles (referred td héréin:as the “Dtselomre Schedules™,in the form attached thereto as
‘Exhibit &, which are- mcorpordted herein,

AGREEMENT

NOW, THEREFORE, in consideration-of th¢ mutual beriefits-to be: -derived-and the.
‘representations andiwarranties; condmons, covenants: and aarecmems herein contained, and,
intending16 be’ fegally bound hercby, The Parties hercto agree as-follows:

ARTICLE ]
CERTAIN DEFINTTIONS

Section 1.01  Certain Defined Terms. As aused'in this:Agreement, the followmg
terms-have the:meanings specified inutliis: Sectlon 1 Ol

“Affiliate™ means. witli respect to-a specificd Person, any: ‘other Person-which directly or
indirectly, through onc or more mtermcdlanes =oomrols is controlled by.or.is under common
conirol with ‘the Person spectﬁed and the ferm “control” (mcludmo the termss controllmg
“c,omrolled by” .md ‘under common control wnh”) means the possession, directly. or mdtrectly,
of the.power to direct or cause the.direction of. the management.and policies-of a Persof, Whether
through the ownership of voting securitiés or- otherwise.

‘Agreemenf ’ meanis this Agreement. together with all Exhibits’ and Schedules attached
liereto; as‘the same may be.modified, amended. supplemented or restated from time to-time.

-‘ﬂgreemgn‘t Date”.means the date of this Agreement, as set forth:in the Preamble-hereto.
“Announcement” mcans any ahnouncement.to the public or to'the.trade, the employees

or any customer.or’ supphcr of the Companies with respect to this Agreement or any of.the
transactions: contemplated hereby.



“Balance Skeet” has thie'meaning sct fofth in Section 4.04.B of this Agreement.

“Bdlance Sheet Date” has the meamng set forth in'Section-4.04.B of this
Agrcement. -

“Blue Sky'Laws™ means-thé sectirities or blue'sky laws of any state.of the United States.
“Bovill Line” hashe icaning set-forth-in Section'6.12 of this Agreement.

“Business Day means any day that is not a Saturday, Sunday or other day ‘on which
bankmg institutions in Spokane, Washington or Richmonid, MiSsouri are duthorized or.fequired
by,Liaw to close.,

"CERCLA ieans'the fedéral’ Comprehenswe Environmental’ Rc.sponse,ACompensanon
and Liability Act, as the’samé may- havc been amended.

“CERCLIS"mcans the- Comprehenslve annronmentabResponse Conipensation-and
Liability Inventory System:established- -pursuant t6' CERCLA.

“ Closmg rheans the closifig and consummation of thic, Purchase- and‘Sale and the other"
transactionis contcmplated by this Agreement.,

‘C[asmg Date means March 3l 2010. or, if thie condition.set forthiri ‘Section 7:01.H
and 7. 02 H'is.not- -satisfied by March 31, then five' (5) Busiriess-Days-aftersuchic ondmon is
satisfied; or-such later date mutually agreed upon-by’ Purchaser and Sellcr that IS wrthmeﬁve (5)
Busiriess Days after the-first date'ypon'which all of the condmons set fonh in Artlele 7:shall have
been satisfi ed o waived.

“Codé” means the Internal Revenue. Code of 1986; as-the same'may Have been amended.
“Co‘tnpanj:” Has-the'meariing set forth in:Re€ital A {0'{his Agreement.

“Company | Material AdversezE_ﬁ'ect' " means, (@) with. respect to the Company,.a |
circumstance, condruon change, cvent or cffect (a “Change *) that has a material adverse effect
on the business.. financial condition or.results of operations of the.Company, taken as a-Whole.’or
{b).which would reasonably be‘expected to-prevent or materially- impair or delay; the: ability of
Seller to.pérform its obligatioris undét this Agreement or, 10’ consummate the 1fansaction
contemplated by this- Ageement other than in‘edch-case, relatmo toor. resultmg fromr (i),
Changes g,enerallv affectmg the ecoriomy, or the ﬁnanc1a1 credit, securitics or. lransportauon
markets,.to. the éxtent such Changes do’ not affect thc Company ina; matenally dlspropomonate
manner, relanve to other participants inthebusinesses and'industries in which'the ‘Company
operates (u) national or international. political or regulatory Chariges, mcludmg any. ‘engagement
in hostilitics, whether or not pursuant to the declaration ofa nauonal emergency‘or waror the
occurretice of any military of terrorist-attack- occurring pnor to,-on or after the- Agreement Date, 1o
the extent, such*Changes doniot affect the (‘ompany ina matenally dnspropomonate manner-
relatrve.to other participants-in- the busmesses and industrigs:in which-the Company operates: (iii)
Changesqn the busmesses or.any ofthe-indusiries i in whlch the Company operates; to the extent-
such Changes do.not affect: the Company ina matenally drspropomonate manner. relative tosother
participants in such'businesses and- industriés; (iv).Changes,.afier the date’ hereof, in"GAAR or.in
Law, to the extent séich Changgés-do not affect the Conipany in a mateially dxsproportmnate
manner relative’to other, participants in the businesses and industries in which-the Company
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operates; (v) natural disasters, to-the extent such; Cha:wcs ‘do not affect.the Company in a
-matenally disproportionatc manner relative to. other participants in'thie businesses- and industrigs

in-whichthe Company operates;-or (vi) the anhouncenient.of:this Agreemenl or. the pt,ndencv of
the transaction conteimplated-hereby.

“Company Plan” means-all-Plans of which the'Company:is a Plan Sponsor or to'whiich
the Company. otherw1sm. contnbulcs orin whlch the Company otherwise participates.

“Consent’.means any governmental.-judicial or private paity-consent; approval,.
permission.-authorization, waiver.or exemption.

“Contract! means any writien:contract, agreement, jnstrument, undertakmg, commitment
‘or: arrangemt.nt of any kind-or descnptlon whatsoever to. whlch the G :ompany-is:a party ‘or by
which any property, assets; or capital stock- of the: Companyis: subjcct ot.bound.

“Disclosiire Schedulés” has the meariing given'in Recital C to this Agreement.
“Earn-Qut* has thc m¢diing given inSection 2.02(c).

"Earn-Out. Period" 'hasf'ghe,mga_ning;'gi\r_enfin Section 12.2(c)_.:
"Emplqyéef‘n"has'the meanhing set forth ifi Section 4.11 of this-Agreement.

“Evironmental, Health. dand Safety | Liabilities” mcans any Liabilitics arisi ng from or
undér Emlronmental ~Law or’ Gccupat\onal Safetwand HealthlLaw and consisting of or rt:lav.m;=
to:

(i) any environmental, health or safety mattefs or conditions-(including-on-
site oriofisite contamination, occupatlonal safety and:health, and - regulatlon of”
Hazardous. $ubstances),

()" fines; penalt:es _)udgmcnts awards; setilements; legal or. administrative
proceedmgs damages;: Iosses .claims. demands, and.remedial‘action, response,
investigation or. inspection costs and expensés. arising.under: Env:ronmema] Lawor
Occupatlonal Saféty:and Héalth Law;.or

(iii)  financial responsibility-under Envnronmemal Law oF QOccupational. Safety,
and Health'Law for. cleanup costs or corrective action, mcludmg any investigation,
clcanup -removal, containment, or. other remedial action requiréd by apphcable '
Environmental Law or.Occupational- Safety and Health:Law:

“Environmental Law”ineans any Law of, any. Pernit from, or any’consent.decree or.
agreement:) thh any federal, 5tate, regional, spcc:al district or local g,overnmental authonty
regulating, elatmg to or. 1mposmg liability or.enforceable standards of conduct’ rélating to
environmental-matters or the; ‘protection of the:environment; mcludmg, (as.the:same. may:have.
been amended; from time to time), the- federal Glean Air A¢t. the federal Clean Water Act, the
federal Resource. Comervatlon dnd.Recovery Act; CERCLA, any so-called “Superfuind™.or.
“Superlien™ Law the federal. Foxic Substances Control Actiand any similar state or local’ Law

“Ejjuitable Exceplions’ has the meaning.sct forth'in Section 4/02.C-of this’Agreement:
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“ERISA” means the federal Employee Retiremerit Income Security Act of” 1974, as the
ssame ‘may: <have'been amended.

-“ERISA Affiliate” means, with respect 16 the Company, any other Person that, together-
~with the Corpany;: would be. treated as asingle employer:) under. Scction 4 14; of the-Gode.

Exchange Act> -means the federal Securities' Exchange Actiof’1934: as'the same;may,
have been amended, together with 'the rules and’ regulations promulgated thereunder.,

“Finantial Stateinents _neans- the financial.statements ofithe Company; includéd-in.
Disclosure Schedule 4.04.

“GAAP” means generally acceptéd accounting principles as in effect from time to time. in
'the.United States.

“Governmental Body™ tiieans any- state, county, cily, district or otherjurisdiction of afiy
nature; federal,'state. ‘local, municipal or other government; governmcntal or quasi-governmental
authority of any natare (mcludmg any governmental agency, branch department, official or.
entity);-or body exercising, or entitled to exercise,any, administrative, exccutive; legislative,
policing, regulatory ortaxing: authorltv or power of any-natre.

“Hazardous Substarice™ micans any hazardous, toxic-or polluting contaminant, substancc
or waste mcludmg any sohd waste, toxxc substancc hamrdous substance. hazardous matcnal

______

such in. (or,for the purposes of) any Envn'onmental Law, and-shdll-also mclude (butnot: be hmlted
to): petrolcum; (mcludmg crude oil and- -anyfraction thereof), any radloactwe material (mcludmg
any source:and special nuclear by-product material as defined at 42 U.S.C.’§ 201 1:ef seq., as
amended), -polychlorinated biphenyls: (PCBs) and asbcstos in any: form or.condition.

“lncome Ta.xe.s means all Us. federal mcome taxes and all mcome and franchise taxes

thercot Wthh are based-on or measured by net, income or-net profits. logether with all interest,
penalues and additions. 1mposed with respect to such. taxes:

“Indeninified Person" has the-méaning-Set. forth:in Section:9:04 of this-Agreement.

“Indemnifying Pers,on" has the meaning set forth in,Section'9.04 hereof.

"Intellectual Propcrty Rights” ieans all patents; patcfit applications,, trademarks; service
marks, trademark ot service mark reg:stratlons apphcatlons for trademark or service mark
registrations, trade riames. Intérnet doniain names, brand names, trade dress rights, logos and
reg;_sterqd.copyngh;s

“IRS” means-the'UU:S. Internal*Revenue Servicé.

“Laws" teans all fedcral. state. rcgnonal special district and locallaws, statutes;
ordinancés, codes, directives; rilcs and regulations of sany Gowemmenta} Body

“Liabilities*'means any direct orindirect. indébtedness, habthty «Claim,; .deficiency,

obligation or rcsponsxblhty whcther known or unknown; fixed-or unfixed,: hqundated or
unliquidated, sccured or- unsecurcd; accrued, absolute, contingent or otherwisc.
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“Liéns” means all liens, sccurity interests, mortgages, pledges. covcnants, easeménts and
similar éncumbrances;and defects | in mle

“Losses™ has the meaning set-forth in Section'9:03°6f this Agreement.
“Muterial Contracts™lias the.meaning.set forth-in,Section 4.13 of this' Agreement.
“Noticemeans any notice, announcement, communication.or.other-advice.

"Occupatwnal Safety and Heulth Law? means anyI.aw. including"but not limitedito the
Laws admmtslcred by the Federal Railroad Administrationand- the Occupauondl Safety-and
Health Admlmslranon designed to provide safe- and' hcallhful workmg conditions.and;ioreduce
occupational safety and:héalth hazards,

such. actlon

(i), is consistent with the past practices, of such Person or is taken.in the
ordinary course of the normal opcranons of such Person;-or.

(i)  is similar in nature and magnitude-to actions customaﬂly takén in'the
‘ordmary course of theriormal: :operations.of other Persons that are in'thé sairiedinc of
business as such Person.

“Other Benéfit Obllgatmn ‘means-all legally binding obligations, arrangements or
¢ustomary practices.to provide. bencﬁts,,other than salary, as-compensation for-services rendered,
to present or‘former- -employecs other-than obligations,, Aarrangements, and practices:that-arc.Plans.

“Other. Beneft Oblrgatwns of the Company” means any Other Beriefi{-Obligation owed,
adopted or: followed by the’ Companv 'or'by an-ERISA Affiliate.of the Company..

“Opérating Guaranty” has thé:ncaning given-in Section3.03.
“Payment Date" has the meaning’given in Section-.=2.()§‘(d).

-+ Permits” mieans all governniental licenses; permlts rights, pnwleaes régistrations,
-requiréd- reports franchtses, authorizations and other consents whichrare required under any
applicable Lawto own or operate the busmess of the Compam :

“Perniitted. Exceptmm” means: (i) Liens for taxes not yet due and* payable -(ii):Licns’
amposed by Law ssuch as-bankei’s, warehoubemen s mechamc s and mdtenalmen s llensj and
(iii) Liens ansmg out of pledges. honds or.deposits under worker 5 compensatlon 1aws
unemployment msurance, old age pensmn or other social sccunty or reurement bcneﬁta or similar:
Ieglslanon and deposnts securing obh..anons for self-insurance amangements- imconnectionwith.

-any of, the! toreomng, (iv) easements. nghts of way, bmidmg restnctlons, minor.defects;or,
1rregulanues in titleand such other encumbrances or, charges agamst property:(real, personal of
mixed) existing-as of the date. heréof which:do rot irka matenall) :adverse way.affect the
.marketablllty 6f the'same or matériallysintérfere with thie uise theréof in the’ Ofdinary Coursé of
Buisiriess; (v) statutory Lieuns of landlords amtng under leases.as to which the Conipany is lessec;
and’ (vx) leases or subleases granted 1o othcrs in the Ordinary Course:of Business.
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“Person” means any natura) person, corporation (mcludmg any. non-proﬁt corporation).

general or hmlted partnershlp joint venture, limited liability company, bank. trist o,
umncorporated organwanon ;joint-stock company or other: smnlar organuation Governmemal
Bod),,estate lrust, orgamzzuon -labor union-or any other- legal entity: whether: actmg in:an
individual; fiduciary or other’capacntv

“Plan’ tias the meaning given in Séction-3(3) of ERISA.

“Plan Sponsor” has the meaning given in Section 3(16)(B) of ERISA.

“Policy” has the medhing set forth i'Séction 4.18 of thisAgreement.

“PuréHase.and Sale™means the transaction provided for in-Section 2.01 of this
Agreement.

“Burchasé Price” has'the meaning set. forth in Section-2.02 of this Agreement.

“*Purchaser” has ihe. meanmg set,forth.in.the Preamble. to this.Agreement,-and its-
$Uccessors: and. pcrmmed ‘assigns.

“Purchaser Consents” has-the meaning set.forth*inSection 5.02.A of thig:Agreemént.

“Purchaser Docurments™ means this-Agreerent, the Servxce Agreement, the: Sccunty .
Agreemeut -and the oihér‘ag aareemems instrufmens; ¢ cemﬁcates or,other documems\executcd and
dellvered by Purchaser in:connection- vnth this Agreementior- 1he Closmg

“Purchaser Material Adverse Eﬂect” means a condition.or evént which results:ini-or has
(a)a, matcnal adverse change {in, or a material 'adverse cffect on, the business; habﬂmes condmon
(firiancialor otherwnse) properties, assets.or results of operations of the’ Purchaser, or(b)a
material-adverse effect on” the ability.of lhc Purchaser to: perform its; obhg,atlons under-this
A greement and lhe other Purchaser Documems 10, whlch it-is a party-orto. consummaltethe
transaction contemplaled hereby and’ thcreby

“Purchaser’s Iridemnified Persons™ mcans'Purchaser and its directors, officers.
shareholders,.controllirig persons, employées‘and agents:

“Réal Propérty” has the- meaning set forth:in Section 4:05.A of this. Agreement.
“Required Consents”.has the meaning:set forth in Secfion'7.01.8:0f ihiskgre‘cm‘ent.

“Securities-Act’-méans the Securities'Act of 1933, as.the’sanie’rhay have bech. amended,
togéther. with the rules and regulations promulgated thereundér.

“Security Agreement” has the meaning'set forth in:Section-3:02 of ‘this Agreerent..

“ Seller ‘has the meaning set forth in.the Preamblc to this Agieement, and its:successors
and: permmed assigns.

“Seller Consents™has the meaning set:forth in Section:4.02:B.of this ‘Agreement.
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“Seller Dociments™ means this Agrecment, the Service Agreement and the other
agreements, mstruments certificates or other,documents exccuted: and delivered by-Seller, the
Company-or-any-, ‘Affilidte, thereof in"connection: wuh this Agrccment or the:Closing.

~Seller Income. Tax Periods™ has the ¢ imeaning set-forth in’ Section 6.09.A of this
Agreement.

“Seller sImlemtqf Ted:Persons™ means Séller and-its directors, officers; shareholders,
oritrolling persons; cmployces and agents, and fhe dnrectors officers; cmployees and agents of
the Company who served as such for any. period while Seller-or any of its Affiliates owned.tlie
Companv

"Service Agreement” has hé-meaning set forth insSection 3,01 of tliis- Agreement.

“Shdres™ has the meaning set forth in.Recital A:of-this Agreement.

“Straddle- Permd Returns”” means dll Tax Returns-of the Company for:taxablc periods
beginning | before and ending aftéi the Closing Date.-

“STB" has'the méaning given ifi'Recital A of this Agreement,

“Storage Fee.Buy Out. Amount” has'the meaning given.in'Section Z.Oi(_c).
“Storage Feé Earn:0ut"has the medhing set forth-in Section 2:02(c).
“Survey’hidsthe meanirig-set forth in Scction 6.13 ofithis Agréement.
“Switching Fee Earn-Out" has the meaning\set'fbn'h i Section 2:62_((:);

“Tangible Peérsonal Propeérty™ has th€ meaning set-forth.in‘Section 4.05:A of this
Agreement.

$Tax Returns” means all returns (including.information.returns).and’ reports mcludmg
all. schedu!es and other mformatlon and materidls filed, submitted or required;to ‘be filed:or
submuted to.any’ (mvernmental Bodv,m connection with the‘detérmination, dssessment,
collection or-administration of ény Taxes.

“Tax”.of “Taxes" meéns all taxes, charges, levies or othér like assessments, including all
nemncome gross mcomc +gross receipts; sales, use, ad va]orcm transfer, francluse “profits,.
capllal payroll employment .excise, stamp, property:or other taxes,’togethcr with'any_intergst
and any penalties, additions to tax or additional-amounts imposcd by any Governmental- Body.

“Termination Date” has the meaning set forth in Section'8.02.D-of this Agreement.

s Thréshold Amount™ has-the meaningset forth-in'Section 9.01.B(ii) of this Agreement.
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Section1.02.  Othér: Definitional Matters.

A References ‘Unless-otherwise:indicated, referencés in this Agreement to
“Articles,” “Sectxons,” ‘Exhxblts b “Schedules" .angd-other. subdmsmns -are references to-articles,
Sections; cxhnbxts schedules -and ‘othier subdivisions hereof.

B: Termmology All words of. -gender of nieuter. Used in‘this/Agreernent, whether
uséd in theimasculine, feminine.or fieiter. gender, shall include all other genders; the sigular
shall include, the plural, and'the plural shall include the singular. Titles of Articles-and Sections,
in this-Agreement are for corivenieice only, and nel_thcr limit nor. ampllfy the provisiofis of this
Agreement.- The words “includes™ and “mcludmg” are used in: this Agreerhent Without hmxtanon
unless qualifi cd by terms such as “only” or “solely,”

C. ‘Rule of Construction. .The Parties to this Agreément acknowledge ‘that'cach
Party.andits: respectwe ‘counsel have participated‘in the drafting and revision of this Agreement
-Accordmgly, the Partlcs  agree-l that any rule of construction which dlsfavors the-drafting party
shall not apply in'the mterpretanon of this Agreemént.

ARTICLE 2
PURCHASE AND SALE

Séction*2.01:  ‘Purchise and: Sale. On the Llosmg Date, Seller shall sell; trarisfer,
assign; grant, convey.and set dver to Burchaser, and its successors.and assign$ Toréver, and
Purchaser shall purchase and receive ﬁ'om Seller, frec and clear. of any and all Liens (other: -than
any: -restrictions.on transfer: ‘imposed’ by’ federal:and state securities laws); all of Seller’s right, title
and‘interest in, fo.and under thé.Shares:

Section2.02. Total Consideration and Terms. The. aggregate consideration forthe
Shares to be nqrchascd by Purchaser (the “Toral Cnnsm'eratmn ")
e (ttie Closing Cash Consideration’s) and
(ii) the Eam-@ut Fhe, Total Consideration shal! bé allocated as, set-forthin Dlsclosure Schedule:

2.02. The.Total Consideration shall be payable as follows:

(a) Upon the execution-and dchvel’y of this Agreement;- Purchaser shall
‘deposit.with’ Seller the sum of (the
““Deposif”. The Deposit shall be non-refundable provided that if.this Agreement is
terminated by’ Purchaser, for materlal breach by. Seller,- which is heither waived nor &ired
within the time:allowed by Section 8.02 of this Agreemcnt, Seller shall refund the
.Deposit-to Purchaser

{b) At Closmg, Purchaser shall pdy to-Scller, at-Seller’s election, by certified
-check or by wire'transfer of lmmedlately avadable funds to a bank- account- designated'by
Seller, the Closing ¢ Cash Comxderatlon, less the amount of {he’ Deposu if it has already
been paid to and- retained by Séller.

{¢).  ‘Purchascr shall, or shall cause, the Company to, pay to Seller an cafn-out
_(the “Eam—Out”) with-respect to. ¢ach calendar Quarter from the' Closmg Daté 10 the fifth
anniversary of the Closmg Date (the “Earn-Out Perwd”) equivalent to. (i) all switching
‘fees payable to the Company for all-cars-liandled by.the Company during-each such
calendar - quarter, whether such-cars are handled for Potlatch or any gther customer-or
carrier-(but net: of any sw:tchmg fees paid to the Company for cars’ stored by the
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Company, which-fees shall.instead-be subject to the-Storagé Fee,Earn Out: -as defined in
the next clause of thrs sentence) (the ¢ Swrtclung Fee Eam-Out") plus (n) fi ftv percent

Company durmg such calendar quarter or one: hundred pcrcent (100%) otasuch “SUms 10
the extent. reqmred pursuant to-Section 6.12 (thé; “Storage Fee Earn-Out’); providéd,
-however, that: (x) the ‘cumulative Switching Fee Eam-Out shall: not exceed

' < and no Switching
l"ee ‘arn-Out'shall. be due.or payable for switching fees eamned’by thc Company durmg
the last two calendar quarters of-the. Earn-Out Period; (v) the cumulative Storazc Fee
E arn-()ut shall’ no’t exceed”
‘ )5k and. (2). Purchascr«may, at its optlon, sdischarge the dbligation to pav the.
Storage l‘ce Earn: Out by tendefing, or causmg the Company 10 tender, fo Seller the
Storage Fec Buy ‘Out-Amount as‘sct forth in section;2.02(d), by wire transfer of
immediatcly available funds to an ‘dccouni desrgnated by | Selier for such. purpose, and
accompamed bya statement showmg the, calculation-of the: Storagc Fee Buy Out. Amouft
as tendered by. Purchiaser.

(d) The “Swrage F'ee Buy Out Amomrt” shall cquial (i) the appropnate sum

.....

Amount.is tendercd, minus (u) the cumulatlve amount of Storagc Fee Earn-Out payments
actially recelved bv the:Seller trom ‘the Purchaser. from the Closing to the time
1mmedrately ‘before the: Storage Fee: ‘Buyout Amount is tenidered,

Storaige’E_e“e’ ﬁ'uyout Ar‘nount“:Tendered on-or.before: ' Section 2.02(d)(i) amount:

(©) A .portion of the:Earn-Out: shall: be pard on' tho tenth Busmess Dav
followmg the-close of gach calendar quarter duririg the Earn-Olt: period- (each a
"Paymem Dute") by ire transfér of immediately: avarlable funds: to_ an- account
dcsrgnated by Seller.to Purchaser and:the Companv in writing until all amounts; .payable
as aresult of the. Earn-Out havc been-paid in full: Prior.to cach PaymentDate, the
Company -shall delwer a wrmen notice to the Scller setting, forth separatély the switching
fees:and storage foes which accrued’ durmg the.prévious calendar.quarter and:a
calculatron of the amount payable to Sellcr as Switching Fee Earn“Out-and Storage Fee
Eain-Out on such'Payment Date..

® Following: -each Payment Date, Piirchasershdll cause'the- Companv 1o
provide Seller's mdependent accouritants reasonable access to'the’ managcmcnt»of the
Company, and the financial records of the Company, and any-subsidiaries for.the priot
calendar quarter, for the sole purposc of veri ifying the amount of switching fees and
storage fecs ¢arned’by the Company and its subsidiaries and the determination of the
amoint of the Earn-Out payable with'respéct'to Such period.,

Section 2 03 338(h)(10).Election. With respect to the acquisition of the Shares
hereunder, Purchaser shall. make a-timely election under Section 338(g)-of the. Code: and Seller
and Purchaserushall Jomtly make an election under Sectién 338(h)(10) ofthe.Code-{(and ahy
corrcspondmg eléctions under state or local tax'law) (collectively. a bectlon 338(h)(10)
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E lectlon”) Seller and Purchaser shill (i) take, and cooperate with each otherto take, all.actions
necessary and appropiate (including filing such forms, returns, elcctions, schedules and other
ddcumients ds may be requlred) to-effect and preserve a timely*Scction ‘338(h)(10) Election in
:accordam,e w:th Section 338 of the; Code or any succcssonprovnsmn prompﬂy tollowmg the
.Closmg Date but not later than the date.that is the-last date forsmaking such Secuon ;38(h)( 10)
‘Election, and from.titné'to time theteafter; and (iiyréport the sale, of'the Shares pursuant to this
Agreement consistent with the' Sechon 33 8(h)(10) Election. and sha]l ‘take no.position contrary
theréto‘or mconsnstem thereWith' in any tax return, any-discussionwith or proceeding before any
tax authority, .or othcrw;se The fairmarket, value of the asscts-of the Compan) fot-purposes of”
the ‘Section. .:38(h)(10) Elecuon shall be.as stated in, Disclosure Schedulé 2.02.

ARTICL l- 3
ADDITIONAL COVENANTS-AND AGREEMEN TS OF THE PARTIES'
Section3.01  Service Agreement. At-Closing, theParties' shall sign:and delivéi.a
Service Agreement betwecen Seller and Compariy, substantially in the form of ‘Exhibit B heréto
(the. “Service Agreement )

Section 3.02 ccurlg Agreemient. At Closing, Purchascr-shall sign-and deliver, and
shall cause the Company to sign and ‘deliver, to Sdlcr a Security Agreement to'secure all amounts
pavablc under the Earn-Out, substantxally in the, f'orm of Exhibit Chercto,(the “Security.
Agreement.”).

Sectnon 3.03 Assngnment -Bv Purchaser. Notwnhstandmg the, provmons of-Section
10:07. Purchaser’ may.assigh this Agreement before Closing fo a'corporation of other limited
liability entity (thé' Purchasing Entity"), provxdcd that:

A The Purchasing Entity: ( 1}in the reasonablc judgment of Seller, is-validly
existing:and:duly organized under, the laws.of thé,state ih which:it-is formed, and has-the power
and authority torperform'the’ obhsanons ofiPurchaser under this: Agreemc.nt (") is. wholly dwned
by: Purchasér; and.(3) first éxécutes and delivers 1o Sellefa written agreement in; form
satlsfactory 10 Sgller, by whichj the’ Purchasm&, Entity unconditionally affirms and assumes all of-
Purchaser’s wararities, obllganons and liabilities to-Seller under-this  Agreement.

B. At Closing. Purchasex signs and delivers to Scller a guaranty:, substantially in the"
form of Exhibit D, hereto (the “Operating.Gudranty™), guaranteeing to Seller the.full’ ‘payment
and timely.performance by the Purchasinig Entity of each of its ébligations-under this Agreement
and-thé Servicé-Agreement.

S¢ction-3.04  Certain Asset Transfers. Purchaser acknowledges that Compdny
intends to-transfer-to, Seller;before the Closing certain. nghts to'its assets, ds described in
Disclosure.Schedule 3 {04, and Purchaser agreces lo proceed with'the Closing notwithstanding that®
such transférs-have been effected as-6f G 16sing provided that siich transfers-arc made on the terms
and conditions described in Disclosuré Schedulc 3.04.
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Y
REPRESENTATIONS AND WARRANTIES OF SE l.._Ll:"_.R

Seller-hereby represents and. wérrants-to Parchaser as follows:

Section 4,01,  Qrganization and"Good Standing.

]

A. Seller'is a limited: habrhtv company-duly organized. validly exXisting and in'good
standmf’ under the laws of the:State of Delaware.

B. Cofiipany is a corporation, duly organized, validly.existing and in good standing
-undér the'laws of the, State of Idaho: Company ‘has the full corporate.power and authomy to‘own,
lease and operate its properties-and-assets, 10 carry’on.its businesses-as presentlv conducted, and
to pcrform its: obhgatlons .under all apphcable Contratts, except-whicre:the:fdilureito'have such.

‘power and authority would not reasonably bé cxpected.to.résult i a’ ‘Company Matérial Adverse-
-Effect.

Section 402  Consents, Authorizations.and Cotiflicts:

A. Consents Generally. \lerther the execution'and dellverv by Seller of this
Agreement or of any of the other-Scller. ‘Documents, nor the ‘pérforinance by Scller ofits®
;obltgatlom hereunder and. thereunder, requires any material’ ‘Consent or the giving of any material
‘Notice apphcable td Seller (as opposed to Pur¢haser), excépt: for (r) the approval or‘exemption.of
thie'STB as' provided in-Section 6,03B. and (i), such Consents. and Notices that:

(a)  are listed in Disclosure Schedule 4.02;-and

() ()havei ibeen or-will be obtained.or, gl\en .on or beforé, .and remain.in full
force.and ¢ffect as of the. Closmg Date, or-(ii) if not-so obtained or. given, would not
redsonably be expécted to.resifltin a Company Material ‘Adverse:Effect.

B. Seller Consents. Set forth in Disclosure Scheduler4.02 is a complete and
accurate.list of all material (_onscnts .of, or material ﬁlmgs with or.Notices-to,-any,Person:or
Govcrnmentd! Body (other than.the'STB), requrrcd in conncction with'thé Scller’s valid
execution, delwery and performance of thi$-Agreerficnt-and the Seller Documents and:the
consummatron 6f the- transacnon contemplated hereby and thereby, including any material
Consents or material Notices réquired-i in connection, with the Permits listed in Disclosure
@chedulc 4. 08 ‘and'the Contracts listed in. Drsc.losure Schedule 4. 13 (collectrvely, the “Seller.
Coments’)

C. Authoiization. This' Agreement has.be€rni.duly authorized; executcd and
delivered by Seller.and constitutes the legal valid and binding obhgatron of Seller enforceable
against Seller j in accordance with its terms, except as such _enforceability may be Timited by
bankruptcv reorgamzatron insolvency, fraudiilent conveyance, or similar laws of general
apphcanon relatmg o or aﬂ'ectmg, the enforcement of creditors rights (1he “Equitable
Exceplmns "). Atthe Closmg. each-other Seller,Document shall"be duly authorized; execited .and
delivered by, Scliet; and shall:constitute the i¢gal; valid and binding obligation ofiSeller;
enforcecable agunst Seller inl accordance with its'terms, €xcept as such enfofceability may be
limited by the Equitable Excéptions.
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D: No Conlflicts. The, cxecution and:delivery by Seller of this Agreement and the
.other: Seller Documents .and the perforimance by Seller of its obligations- Hereunder.and
thereunder does, not,and will not contravene; coriflict or be.inconsistent with, result -inva;breach.
-of, constitute'a violation of or default under O require’or result qn an}‘nght of acceieranon of:
Gréate’of impose’ any_ Lien under:(all or -any-of the foretromg a*‘breach”); (@ Seller’s.Limited
Lidbility. Company Agreemcm or the cemﬁcate ofi mcorporatlon o by-laws as-aniended.to date.
‘of the Company, ‘(ii)-any Law apphcable or relating to: Seller'or the' Compéhy’-‘o“r any of the
'-busmcsses assets-or-propertics of Seller or the Company; of.(iii) any<Contract ¢ or Permit, except,
with- respect to-clauses. (u) and: (m), for such’ breaches, vrolatlons defaults acceleratrons or-Liens

-as Would riot, alorie’or in'the aggregate, be redsonably expected to have a Company Material
Adverse Effect.

‘Section 4,03  Minute and Stock Transfer Books: Seller.has made-available.to
Purchaser-the- ongma} or.trug copics of the minut¢ books and-stock trafisfer.reéords-6f.the
Corngany that are in the-possession of Seller.

Sectiori 4.04  Financial Staterents.

A. Preparatlon .of Financial Statements The financial Statements, whichare,
included as.pari’of. Disclosure Schediile 4. 04. (the “Financial Statements’ i) present fairly, in all
material respects. the financial condition.and the results of opcrations;of the. C.ompany as at'the
rcspecuve dates of and for ‘the petiods referréd to in. such Fmancxal Statements, edch in‘a manner
that is coiisistent with the historical-financigl accounting and reportmg practices of the Company

5B_. Balance- Sheet Indebtedness. -At December 31, 2009 (the “Baldricé Sheet
Daté} ’), the.Company had no:indebtedness.or lrabrhtres required-to’be‘includedion a balance sheet
whrch are ot included in'its'balancé. sheet.at.and ds of such date (the.“Balarice Shieet”) mcluded
as-pait'of Disclosure Schiedule 4.04. Since the Balance Sheet Date. the: Company has not mcurred’
any rndebtedness or lldbrlmes of the type rcqmred to be mcluded on: albdldnce sheet except for-

Section 4.05 Titl'e, and Nature of Tangible Assets.

A Real Property and Tangiblé Personal Property. Set’forth:in the Disclosure
Scheduilé.4.05A is alist of all real property (“Real Property’”) and material: tanglb!e pcrsonal
property andfixtures (* Tangrble Personal Property™) owned orleased by Company as.of the
Agreement Dite: havmg. as-applicable: a purchase cost of ’ or more or a fair. market value
(at'lease- mcepnon) of . or more. Company has good and marketable title to, ora ~alid
leaschold-interest in, its respective Tangible Personal Propertv free and:cledr of all Liens Gther
than Permitted Exceptions. .Set forth o -Disclosuré Schedule 4:05A is a' listof all-real property
leases‘or subleases'affecting-any, of the Real Property, and all-equipment.¢ of other personal
property-leasesor. sublcases aﬁectme any of the'T angrble*Personal Property.

=B. Condemnatron or.Eminent’ Domam Proceedmgs Company ‘has:not received
.wrltten notice.of any pending or-overtly threatencd_condemnation or,eminent:domain. proceedmg
in respect ‘of its Real. Property or-Tangible Personal Property-which would reasohably:be éxpected:
tosrestilt in a: :Gompany Material Adverse Effect.

Secuon 4 06 Inteliectual Progertv Rights. Set-forth ‘in Disclosure. Sehedule 406isa

complete. list of (I) all material Intellectual Property Rights owned hcensed or usedby: Company,
and:(ii) all license and other agreements with respect to any of; the: foregomn ‘Company owns or'
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hdS the right to use pursuanl to-license, sublicense, agrcement or permission-all ‘such.Intellectual
'Propertv ng,hts necessary for’ the operanonfof its busmesses as.presently: conducted eXcept-where
the failure to own or possess nghts in:such Intellectual: Propeny*Rrghts would not: rcasonablv be
expected to result-inia Company: Matenal Adverse Effect. To'the: Knowledge of Scller, Company
‘has not mfrmged .upon or otherwise’ violated any Intellectual Property Rights, of third parties:
there.are no-existing'or, (o the\Knowledge:of Seller, ovenly thriatened claims against'the
‘Company by any. Pérson clairing any adverse nght of- ownershrp or use of'any of the Inteliectusl,
‘Property Rrghts. or that- the Company is. mfnngmg any.rightsin or to-the Intellectual Property-
Rights of any other Pcrson To:the KI’IOWIEdLE of Seller, no, third party has.interfercd with,
mfnnged upon.. mrsappmpnated or otherwise come into conflict with any Intellectual Property
Rights of the Company.

Section 4.07 thgatmn Excépt-as-set. ‘forth'on Disclosure Schedule 4.07, there. are.no
‘Governmental Body or. pnvate party actions, surts clarms proceedmgs orinvestigations pendmg
or;.to the Knowlcdge of Seller, overtly thrcatened against, the Company or,Seller which has.or
would reasonably be.expected to result-in a:Company- Material Adverse Effect, and which
(r) relate.to the Company; the ownership-or. business of:the:Companysany of the Shares.or afy.
.propemes or assets cuirently ‘owned, leased or operated by the Company, or (ii) which question
or challenge Seller’s right; title or interest in‘or to any’of the:Shares:

Section'4.08  Compliance. Company has’ obtamedarall Permii ns necessary-to.operate its
business,as: curremlv conducted, except those.the absence of whiéh wouldnot reasonablv be
expccled 10 result in a:Company Material" Adversé- Effect. Disclosure.Schedule 4- 08 coritainsa
complete. list of all:matcridl Permits:held by’or "issuéd‘iti:favor of the Comipany as: of the
Agreement Date. To.the Kridwlédge of Seller, , except’ as ‘'set forth i in Drsclosure Schedule 4.08,
there exists:nd default‘or violation by: Company under any ofi its material Permits, which default

or.violation® would reasqnably be-cxpectedito, result in a Company Material; :Adverse: Effect.

Section 4:09 Taxes.

A. Tdx Returns. Company ‘Hids.filed of.calised.10’be filed all Tax Returns that it
Was required ig-file on.or priorito the Agreement Date, and Companv has pard or. provrded for-all
Income Taxes shown on its:Income Tax Retutns, except-such Taxes as.are'listed-in Disclosure
Schedule 4:09 and wlnch are bemgvcontesled in good faith and as to whrch adequate rescrves
havc been provrded in the Balance Sheet, except where the failure to filé: Incomé Tax Return$ or
to pay Income Taxes would:not reasonably be-expected to result'in a Company Material Adverse
Effect.

B. Tax Assessmeits. Except as disclosed in the Balance Sheet orin Dlsclosuree
Schedule 409, there cxists no ‘material written, proposed Tax assessment or'to the’ Knowledge of:
Seller .no threatened. materlal pproposed Tax-assesstnent against the Company:,

C. Payment of Taxes. To the Knowledge of'Seller, the Company has Withheld.and
tlmelv dcposned or.paid.or accrued.all Taxes rcqurred to have been wnhheld\m eonnecuon with
mounts paid or owing to.any employee ‘independent contractor -or other, thrrd party

D. Sales and Use Taxes.” Company hasbeen reported under Seller's Idaho sales
and us¢ tax permit-which' allows Company to be a self-assessor. Sales and-use tax returns have.
been filed: monthly for.all prior pefiods’andHave been'audited thiough 2001, ith éxamination of-
the petiods-from 2002 through 2007 currently. underway, .and all prescntly. 1dent|ﬁed deﬁclenclcs
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have been paid. Séller shall be respon51ble for any sales and.use tax liability for periods up to the
Closmg Dale not provided for in-the general chaer on'the Closing Date.

Section’4.10  |Intentionally Omitted|.

Sectiori4:11  Employees and Labor Relations. Sellcr, has previously provided
Purchaser with a complete list of all active employees of Company (° ‘Emp[mees ); which list sets
forth the name, job title, date of hirc, date of birth, annual compensatlon. wage or hourly rate’and
annual vacation davs entitlement. Scller has. provided or made avallable to Purchaser copices of all
written emplow ment contracts. consulting agrecments and similar written arrangements to'w hich
the Company is & party E \cept as disclosed in Disclosure- Schedule'4.1; 1, Company docs not
have any contract-with-any of its Employees which cannot'be tetminated thhout ‘penalty payable
to such Fmplow,e onthirty (30) days’ notice. No'Employee or former employee of Compariy-
~will become entitled to.any bonus, retirement, severance, job security or Other Benefit Obligation
of the Company sole]v as a result-of the trarisaction contemplated by this Agreement. Exceptas
disclosed in Disclosure Schedule 4.11. no £ mployee of the Company is covered by any colléctive
bargdining agreement or is a party:to any Comract with the Companv Except where the failure
to comply would not.reasonably be cxpected mdmduall» or in the aggregate. to result ina
Company Material Adverse Effect, Compdny is in compliance with:dll Laws relating to the
cmplovmem of labor, mcludmg those relating to'wages, hours, unfair labor practices,
discrimination and payment ofsocial security and similar Taxes. Set.forth in Disclosure
Schedule 4.11 are all complaints against the Companv pending or,-to the Knowledge of Stller,
threatened before the National Labor Rclanons Board. the Equal Employmem Opportunity
Commission or any § samﬂar state.or local labor or-employment discrimination agency. by or on-
behalf of any l-mployee_

Section 4.12 Environmental Matters. Except as'set forth in Disclosure Schedule,

4.12:

A.  Compliance with Environmental Laws. To thc Knowledge of Seller. Coripany:-
is in compliance with, and is not in violation of or liablc under. any.Environmental Law. except
for such noncomphance violation or liability which would not reasonably be cxpected to.result in
a Company Material Adverse Effect.

B. CERCLIS and CERCLA. Ncither Seller:nor (,ompany has received-any
written notice that anv of the Companv s Real Property has been: identified on any current or
proposed (i) Natlondl Priorities, List under 40 CER. § 300,i(if) CERCLIS list or (jii).any list
arising from a state or local law similarto CERCLA

C. Environmental, Health and Safety Liabilities. Neither Seller nor Company
has received any wriften niotice of any claims or Liens against the Companv resulting from any
Envnronmental Health and Safetv Liabilities or arising under or pursuant to any Environmental
L.aw, with respect 1o or aifecung properties and assets (whethcr rcal personal or mixed) in w hich
Company has an interest.

Section4.13  Contracts. Sét-forth in Disclosure Schedule-4.13 is a complete list of 4ll
Contracts over . “to which Compdn\ is a party (col!ecnvely the Matenal Contructs”),.
except for: (a) routiné purchase orders of invaices; (b) emp!ox ment and other -contracts
terminable;at will or on thirty (30) days’ (or less) notice-without penaln (¢) any Contract listed
on any other of the Disclosure: Schcdules, and, (d) any other Contract involving liabilities or
obligations for future payments by Company of not'more'than Seller has-héretofore
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delivered or made-available to Purchaser true and;complete copies ofall such Material Contracts,
Except as:may be indicated in Disclosure Schedule'4. 13, all ‘such Matenal Contracts are-in full’
force and effect in accordance with the.terms-thercof (except to the extent that.any. courses-of
dealmg have effectcd deviationis therefrom, none of’ which arc matenally adverse.to.Company).
and there ‘are no outstanding defaults by (,ompany or, to-the Knowledge of: ‘Scller, any other party
urider any such Material Contracts which would.reasonably-be cxpectéd.io resultin a Companv
Matenal’Adverse Lffect

Section.4.14;  Absence of Ceértain Chiariges. -Since the Balance Sheet Date,.except as,
othiciwisé expresslv contemplaled by: this‘Agreernerit;.or as set’ Forth'in, stclosure Scheduled.14,
Company, has conducted its’ busmess and. -operations in the Ordinary Course of Business'and:
except.as: consrstent wuh recent’ past practice, hasnot:

@) issued-or sold’ any:shares of its capital stock ordebt’securities or.
partngrship interests, o granted any rights.calling’ for the issuance or sale of any. of the,
foregomg (including Options, warrants, convmlble or exchangeablc securities-or. similar
nghts)

(i)  amended its-articles:of incorporation or by:laws;

‘(‘i‘ii) to the Knowledge:of Seller, granted any right to'severince or:termination
“pdyment to any of its officers; dlrectors or. employees other than-in- the: Ordmary Course
of Business;

tiy) tothe Knowledge of Seller, incurred any ddmag,e to or.destruction.or loss
of: any:property-or-assets, whether or not covered by insurance, which would reasonably
be* cxpected to.result in a Company Matérial Adverse Effect;

‘(v)  tothe'Knowledge of Seller, entered into. terminated or. received notice of
'termmauon of any Matcnal Contractthat is or.was.of a nature'required'to be disclosed-in
Dlsclosurc Schedule 4;13;

‘(vi) made-any. mateial change.ifits accounting methods;”

(vii)  to the'Knowledge of Seller, entered i into, amended,. or. terminated’any
.employment agreément’ wuh any, Emplovce .eXcept m,the Ordinary Course of Busingéss;:
entered into,.amended,.or. terminated any-agreemcnt with a.labor-union or association
.reprcsentmg any Employce adopled entered into; or amended any Companv Plan or
Ordmary Course of Business, made any*wage:or. salarv mcredse bonus oriincreased-any
other direct or mdlrect«compcnsatlon, forortp any'of its Employees. or any accrual for or
commltment or agreement to make or pay the same;

(vm) to the’ Knowledge of Seller, other than in the Ordinary Course, of
Business, entered into any lease (as lessor or leqsee), sold abandoned, or made any other.
disposition ‘of aily of its-assets.or propertics except for assets sold in the?Ofdinary. Course
“of Business; other than"ifi'the Ordinafy Course-of Business, granted any Lien on:any of
its assets of propemes, inicurred-or-assumed any debt, oblwahon, or liabiljty (whether
absolute or conungem or whether or.not currently duc and: pavablc) except for liabilities
mcurred i the’Ordmary Course-of Business; or paid, directly or indirectly, ary ofiits -
material liabilities otherwise-than in thic Ordmarv Course of Business;
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(ui) except for equipment and other fixed; assets and supplies acquired.in the
Ordinary.Course of Business, made.any-acquisition: of all or any part-of the'assets,
propetties,. cap;tal stock, or business of" any other Person;

{ 'i) tothe Kno“ledge of Sellét, transfefred, grarited or licensed -any rights

under; or permxttcd to lapsé, any Intelleciual PrOpeny Rights other than in the Ordinary
Course of ‘Business;

(ki) guaranteed, :indemnified or otherwise.bccomc lidble for the obligations-or
liabilities of ariother Person except in the-Ordinary Course of Business; or

(xii)  agreed orcommittéd in'writing to dos:any of the:foregoing.

Section4.15  Equity Interests. Company does.not-have an éguity or owhership
interest-in any other Cntltv

Scction 416 Capitalization and Title to Shares.- The authorized capital stock.of”
Conipany consists of One millich (1, 000.000)-Shares of-Common Stock, of-which- fifty thousand
€0, 000) Sharés ‘are. tssued and outstanding and kield ‘beneficially and of record by Seller: Allof
the Shares.have beeri duly authorized and arc validly issued, fully patd and nonasscssable, and no
personal liability attacties to the owncrsh:p thereof. . Seller is the:fawful record and beneficial
owner.of the Shares, all'of which arc freeiarid cléar of all Liéns other than restrictions on tranisfer
imposed, by federal and staté.securities laws and'the lien$ identified in*€onipany ] Dlsclosure
Schedule:4.16. which lieris'shall be'discharged by Sellcr prior, to the Glosing Date Seller has all
requisite right, title, power “and authority“to sell, assign, transicr and deliver the Shares to
Purchascr. Except as sgt forth in, Dlsclosure Schcdule 4:16, there are no:

W proxies, voting trusts-or other agreement(s or. understandmgs with.respect
to_the voling‘of-any of the shares.of cdpital stock or other equity-inferésts of Conipany;

(i)} Securities convertible into-or exchangeable for any: shares:of capital stock
of:Company; '

(ili)  options..warrants or.other:rights to purchase or subscribe for any shares
of capital stock of Company, .or for securities.conivertible into-or exchangeable for any
shates of*capital stock:of Company;

(iv)  plans, agreements orcommitments of any kind.or descnpnon rclating-to
the-issuance or purchase- .of-any.shares of capltal stock of Company. any such.convertible
or. exchangeablc sccurities or.any such options, warrants or olher—nghts or

W) ag,mements or commitments of-any kiid or descnpnon which would

.....

obligate Compariy: to issueor purchase or,otherwise.acquire any of its securltlcs

Section4,17  Bank‘Accounts, Sct forih in Disclosure- Schedule 4171 1s.a complcte list.
of the names and'locations of all banks, brokers, depositories and other financial institutions in
which’ Companv has an account or safe deposit box, mcludmg » all relevant-account titleg; account’
numbers.and the 1dent1ty of persons.authorizéd 1o withdraw-funds' (ot ofhier items); therefrom
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Section'4.18 Insurance.

A. Pohcy Information. Set: forth'in' Disclostre Schedule 4; 18:is:ihe following
information with respect'to each. aterial, instrance policy for any pollcy period commencmg on
O after January 1, 2009; with respect to whnch (.ompan) is a named. insured or. othéiwise.the:
benefi¢iary- of coverage (each. a “Policy™: ()the name " of the insurers (u) the narme, address afid
u.lcphonc number of the agent: (iii) the policy-number and period of ¢ coverage; (1v) pollcy type,
(e, whether “coverage is on a claiis. made or-occurrence basis) and amount, of ¢ coverage and.
deductlbles, and (v) a description of each iclaim to which Company is:a"pary, currentlyvpendmg
under’any Pohcy Sellei”s-ultimate parent company, Potlatch Corporation ( ::Potlatch "), ora ‘
Potlatéh Affi hatc is'the pollcvholder tinder each Policy, and-Potlatch or its Afﬁhate shall
continue’” to owrl all such Policies after the Closing Date. Nothmg contained hércin shallbe
construed to.be an am.mpted transfer of or a change to any paft ‘of the gWwhership ofthe Policies.
Purchaser- ehall be responsible for'procuririg.its owii insurance ‘coverage_for the (,ompany from
and alter;the Closmg Date.

Séction’4:19  Guaranties. Companv isynot-a; guarantor or otherwjse:liable for any
Liability or. obhgatlon (including indebtedness) of any other Person:

Section 420  Full Disciosure. “The representations-and warranties-coptained in-this
Article 4.do not'contain any untrue stalenient.of a iaterial fact.

Sectioh'4.21  No Other Renrcsentatlons and Warranties' hg Seller. I:X(.FPT FOR
THE REPRF%ENTATIONS AND WARRANTIES SET FORTH IN Tl—ﬂS ARTICLE 4 (AS
SUCH REPRESLNTA I‘IONS AND WARRANTIFS ARE MODIFIFD ORLIMITED BY THE-
DISCLOSURE SCHEDULFS), PURCHASER 1S ACQUIRINGTHE. COMPANY.AND-THE:
SHARES “AS IS” AND “WHERE 1S”, AND SEELER- MAKES N@ OTHER
REPRESENTATIONS.AND WARRANTIES, EXPRESS OR:IMPL IED, TO PURCHASER (OR
ANY" OTHER-PERSON)“W ITH RE.SPECT TO THE SHARES OR THE COMPANY OR ITS
PROPERTIES AND ASSE TS, NCLUDENG WARRANT!ES OF MERCHANT ABILITY OR’
FITNFSS FOR A:PARTICULAR: PURPOSF Without. hmlung the:generality.of-the foregoing,
and notwnthsrandmo any,other express representanom anid-warrantie$:made: :by. Séller'in this
Article'd ‘(or elsewheré ini this Agrcement or in any- centificate or document, delwered ‘pursuant
hereto) Stller'makes o réprescntation.dr warranty to.Purchaser’ (or any- other Person) with.
respect 1o:-

(). any projections,.estimates or budgefs herctofore delivered.to or made
available-with: respect to future revenues, expenses or.expenditures. futiire results 6f
operatlons (or any. component thcreot) future cash flows or future Tinancial condition (6r
any. component thereof) of the Company. or the-future businiesses and operations of the
Companv_

(i) -any continued business xelatlonshlp with current.vendors, customers or
; joint, facility partners’ of Company ori ‘or after the Closing Date;

(m) -any-other information’or documents made- avallable with'respect 10,
(,ompany or.the. busmesscs and opt.ranons ‘of Companv except as.expressly covered by-a-
rcpresen(atlon and warrantv comalned in this Amcle 4; or.

(iv) the physical’ condmon of the Company s (a) main Imes, branches; SIdes,
spurs, swntchmg and yard: tracks; including any affixéd bridgds, trestles and culverts; (b)
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rails, ties, switches,. crossmgs plates -and.other track materials; (b} srgnals crossing
protection devices and communication lines; and-(c) locomotwes -cars, and maintenance
and othef equipimert.

Section 422  “To.the:Knowledie of; ete.” For all  purposes of this "Agreement, any
use of the phrases “to. the.Knowlcdge of Seller,” or “to Seller’s Knowledge » and-words of similar
'nnport when modifying:any particular'representation or warranty set fofth: herein or in any other
Selier Document. shall mean that the following persons have no.actual l\nowledge that:such
répresentation and warranty. is not complete and correct. without the- requrrement of any due
diligence: "Bili-Barnhart, James Hancock; Marc Mcndenhall and Tom Temple.

ARTICLES
REPRESENTATIONS AND-WARRANTIES OF PURCHASE

Purchaser represents and warrants to-Seller as follows!

Section 5.01 Organization. and‘Good' Standmg ‘Purchaser.has. the full. power and
authigrity to ovm Tease and operate:its propeities and asséts, tocarry-on'its businesses as presently
conducted; and- to perform its obligations under all applicable contracts; except wheré’ the-failure
1o, have such power and authority would not reasoniably-be expected-to result.in a Purchaser
Material Adverse Effect.

Section 5.02 Conscntsi.Authoriiwtinns and Con_i'licts.

A.. Consents. Neithier'the execution-and delivery-byPurchaser of this' Agreement or °
any of the" ‘othér Purchaser-Documents 16 whlch itisa party nor the péiformancé: by Purchaser of
its" obhzatrons thereunder, requiré ariy Consent.or the g gwmg of any Notice apphcablc to
Purchéser (as opposed to Seller) (mcludmg Consents arid, Notxccs necessary.or requrrcd ‘under or

. With respect to any cofitract.or hccnse of Purchaser or any' subsrdrary thereof) .other than.the
approval or:cxemption of the STB as«provrded in Section 6.03.B of.this Agreement.

B. Authorization. "Fhis Agreementhas been duly authorized, executed -and
delivered by Purchaser and constitutes the legal, valid-and bmdmg obhga‘non of. Purchaser
enforceable against' Parchaser ii acéordance with its terms, except as’such en forceabrhty may be
limited by the Equitable-Excéptions. At'the Closing. ¢ach other Purchdser Document shall be
diily: authorized. executed and dchvered by Purchaser and shall constitute the lcgai valid and-
bmdmg obligation of Purchaser, enforceable.against Purchaser in accordance with'its terrs,
except as such enforceability. may belimited‘by the Equltable Exceptions.

C. No_Conflicts. The'execitign and dehvery by Rurchasér of this: Agreement and
the: ‘other Purchaser Documents. andelhe performance by, Purchaserqof m obhgatrons hereundcr
and thcrcunder, does not and W rll ‘not-contravene, conflict or be.inconsistent, with, resultin &
breach of.or consmute a violation of or: dcfault under: (i) any'Law apphcablc of'relating to
Purchaser or (n) any contract or permit of Purchaser ot any. subsxdrary of-other Affiliate- thereof,
except for such-breaches; violations.or défaults as'would not, alone’or 'in. the aggregaic, be
reasonably expected'to have a-Purchaser"Materidl Adverse pffg.ct

Section 5.03  Litigation. Except as herctofore disclosed. 10 Seller in writing, there are
no Governmental. Body or-private party. actions, suits, claims, proceedmgs or mvestrganons
pending-or, 10" the Knowlcdge of Purchaser. overtly, threatened against ‘Purchasef.or.any Affiliate
thereof which' would reasonably be expected-to result in-a-Purchaser Material Adverse Effect.
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Section 5:04 Fingncial Ability. Purchaser has, or-has received bmdmg commitients
for. sufficient fundsvto close the Purchase.and Sale contemplated by this. Agreemeiit.

‘Section” 505 Due. Dlhgenc Piirchas€r has recéived and réviewed such.information
as.it considers’ necéssary or ppropriate: concemmg the Company.and the transaction
coritémplated:by this Agreeinént, Pufchaser has had an ‘opportunity Lo ask questions'and'receive
answers from-the Company and Seller and. :their respective managefient pefsonhel regardirig the
terms.and’ condltlons of the Purchase and" Salc and rcgardmg the‘business, financial affairs, and
other aspects of thc Company, and as further had the opporturity-to obtain all- information (10.
the-extent Scller or the Company possess or can acquire such- mformanon withiout unreasonable
effort or.expense) which Purchaser’ deems neccssary or. appropnate to evaluate ithe Purchase and”
Sdle contémiplated by this Agreement and 1" verify the accuracy of information-otherwise
provnded t-Purchaser. Wuhout limiting the g 5eneralny of the foregoing,Purchaser has had'an
‘oppoitunity to (i) examine: the Company’s: recxproca] switching. trackage righitsdnd joint facility
agrecments,and the Company s raté agreements or contracts: (i) inspect the Company’s
locomotives, cars'and maintenance and other equlpmcm -and (iii) examine .any available
valuations.maps and track chiarts of-the Company« in the’possession-of Seller and tor inspect the
railroad lines.of the Compzmy During its.review of the: due diligence matcnals prowded by
Seller, and: durmg the: fore;,omg e\ammanons and inspections. Purchascr. did:not become aware
of any fact or condifion that is' matenally inconsistent with.any-representation, of.warranty made
by Seller herein. No ooralor written‘statement, representation and warranty or ifidacéiment whichi
is"contrary to or inconsistent withithe: representatlons ‘and:warranties of. Scller. containcd:in thls
Agreement have:béen made by or'onbehalf of Selleror the (.ompany 10; Purchascr

Séction'5.06  No'Violition of Law. Purchascr.is not:ini-violation of;and has not-been
given notice’or been charged with any v:olatmn of, any Law. except for such vxo!auons notices
or. charges that would not reasonably be expected to, individually or in'the aggregatc resuitina
Pyrchaser Matcnal Adverse Effcct E.xc«.pt as heretofore disclosed by Rurchaser in writing to-
Sciler. and. Lexcept as v»ould not rcasonably be expected'to, mdmdually or-in thie-aggregate, résult’
in a.Purchaser Material Adverse. Effect, no mvcshgatlon or review by any.Governmental-Body
with fespect to or-affectingiPurchaser is pending or, to the knowledge-of Purchaser, thireatencd.

Section-5.07  Accredited Investor. Purchaser.is an® “accredited investor” as definedrin
Rule’s01 of Regulatlon D.promulgated by the Securitics and Exchange Commission.

Section 508 “To the Knowlédge of,ete.” For all:purposcs of this Agteement; any
tisé’of the phrases“to the-Knowledge-of Purchaser” or*to, Purchaset’s Knowledge,” and words of
'sifitilar imiport, whert modlfvmg Lany. pamcuia: representatlon or warranty set:forth herein or-in.
any .other Purchaser; Document, shall mean,that the following person-has no aclual knowledge
that'such: representatlon and warranty is not complete and correct, without ‘the requirement of. any
duediligence: Michael Wllhame

ARTICEE®
CONDUCT AND TRANSACTIONS PRIOR TO CLOSING; AFTER CLOSING

‘Section 601 Access.to Records and Properties of the Company. Scller shall give
Purchaser-and Purchaser’s-counsél, accountants, lendérs.and their respective-employees;, agents

‘and+ répresentatives such:access'to (durm5 y riofmal busitiess hours), and dpportunity: to examine,
the Books, records, files; documems properties and assefs of e Company and cause the ctﬁcers.
’dlrectors Emplovces agents, represcntatx»es legal counsel, accountants. audntors and. actuaries;of
the Lompany to furnish-such financial and operating data>and other.information with respect to
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the Compan) .as'Purchaser shall from time to tinie reasonably request. Any investigation
pursudrit to.this.Section 6:01 shall be conducted in'such manner as not.to interfere unreasonably
with theé; Ordmdry Course of: Busmess and. operauons of the Company ot with'the confidentiality
'respcctmg, thertransacuon contemplated by this Agreement.

§ Seclion'6i02  Operation of the.Company: Ffom:ttie Agieement Dite'to the Closing:
-Date, exceptas‘otherwise’ provnded in thls’*’Ageemcnt or-thé' Dlsclosure Schedules, or to the
.e\ttent that Purchaser shall consent in wrmng, the: Company shall operatcxlts busmesses in such a

foregomg, (,ompany sha]l

(n) _not-merge or consolidate, withi: any othr entity, acquirc'any other
‘business or- enttty, or agree'to'do.any of the forcgomg,

) (ii).  notify Purchascr of any significant loss of, damage to or déstruction,of
any of its material properties or assets;

(m) maintain in-full force and effect all present. insurance coverages and
apply- the proceeds received under any such coveragcs as a result of afy 16ss of, damage
to or‘destruction of any-of its:propertics or assets t0 the repair. restoration or rcplacement
thereof;

(iv) pay or otherwisé. satisfv or dlscharat, all obhgauons of the Company to:third
parneseansmg= z fromthe furnnhmg of labor, matcrials. equipment, or sérvices forthe
mainténance or repair of any-bridge owned by the Company; and

(iv)  useits commercmlly téasonablé effoits to preseryetits reputation;and
Jbusiness- reldtlonshlps with, Persons having business deahngs with-it.

Section:6:03 ;é‘i)ns"ents‘-ano Approvals.

A :General:, Prompily after the daté hereof:the Parties:héreto shall use'their,
res’pe’ctwe commerclallv reasonable efforts to dbitain.a]l Consents and:give all:Notices Wthh may
be, .necessary-in order 10 consummate the Purchasc and Sale comemplated ‘heréby. in accordance;
‘with«tlie terms hcreof T he ‘Parties hereto shall otherwise- cooperate with ach other in
dxschargmg thir, respectwe obhganons under this Section 6.03.A, and shall- promptly advise the”
other Paity hereto of ariy. difficulties encountered in' obtaining’ any such'Gonsents or-giving any

such Notices:

B: STB, Approval ‘Consistént with the- .proyisions of Section’6.03.A above,
Purchaser-shall promptlv but-no later than five (3) Business: :Days after the:Parties” execution of*
this Agreement at-its'sole cost and'expense, filc with the STB:a Notice of- Exemptiofy for'
Purchaser to'acquire-thé stock of and to: operale ‘Company, pursuant to 49-C.F.R. 1180. 2(d)(2)
Seller:shallicooperaté with-Purchaser in prepanng its fi hngs with the STB. and' Purchaqcr shall
afford-Seller.the opportumtv 10 réview and commehnt on  the draft pleadmgs a reasonable time in
advance ofitheir being filéd with the STB.

Scctnon 6.04: Accountmg Records. Seller shall provide to Purchaser within sucty (60)
'days after thc Closmg Date copies of accounting records.and documents'ielatéd to the:fi nancial’
‘statements/of the:Company tHat are not kept or maintained al the 0perat1ng ‘offices o the
-Company, Jificluding’ but not limjted to'detailed accounting schedules that support «the accounts
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receivable, accounts payable‘and accrued liabilities balances for the Company.as-of the: Balance
=Shcel Date and ‘as of the Closing.

"Section:6.05" Efforts to ‘Satisfv Conditions. Except.ag otherwise provrded in this
-Agrecmcnl each Party shall’use rts commercially rcasonable cfforts'tocause the conditions.to!the
-Closmg, set forth:in Amcle 7 hereof to be satisfied, to-the extent that the satisfaction of such.
-condmons is in the control of such Party, as soon.ds. pracucable after the date hereof’ Provided,
.howe»er the: foreg,omg shall not constitute a-limitation upon the covenants’and: obhgauonsfof
-Sither: Pany otherwise expressly set forth in-this Agreement.

Section'6.06  Intracompany Indebtedness. On or before the Closing, any
indébtedness owed to'‘Company'by Scller shall be treated as a dividend or-a return'of capital to
‘Scller and shall be: documented in the minutes of Companv as such.

Sectiori 6,07  Transfer Restrictions. “Frofm-and-after the datc hereof and until-the:
E(,losmg Date,, Séller shall not sell,:dssign:; .pledge. donate, transfer. cncumber or-ottierwise dispose
of any of the Shares.

i Section6.08  Confidential Information. Seller and Purchasér acknowledge'a
Conﬁdentrahty Agreement-dated-as of Sepiembcr 23,2009, entered: mto betiveen-Seller.and
Railroad-Materials Salvage; Iric., and ‘agree that such Conf' dentiality A \greemént remains in full
Yofte and efféctiand shall apply; 10 Purchasct to'the- same extent:as it apphes 10 the parties to the,
Confi dcnualtty :Agreement: In addition, the Parties agrec:to ihe. following provisions-regarding
confidentiality of information:

A, Confidentiality if'No Closing Occirs. Inhe-even the.Closing:shall not occur,
‘Purchaser arid Purchaser’s counsél, accountants, lenders-and théir respective employees, agents
and representatives shall'treat in conﬁdcnce all conﬁdennal documents-and materials-and other
confi dcnual mformatlon which thev shall have obtamcducgardmg, 1 the Companv or.Seller or any

or dcstroy all. copres (mcludmg computer files) of° nonpubllc conﬁdenna.l documents and
materials that:have been fumished-in-¢onnection therewithor that contain:of incofporfate any of
the foregmn;__ Howéver, nothing Sontairied Kerein- shall prohlbrt Purchaser of‘any such- other:
person-or éntity from (subject to the ¢ provtsmns of Sectlon 6.03.B and Sectron 10.13) supplvmg or
filing such; documems, matenais or other mformauon with the STB or olher such Governmental
Body that | Purchaser dcems necessary or appropnate ‘in-connection with the'Purchase and Sale
contemplated hercby

B. Conﬁdenna]m if Closing Occurs: In'the. event'the Closing shall occur, Seller
and Seller's Courisel, accountants. lenders and their- respectwe cmployees agents and
'rcprcsematlves shall (i) treat in-confidence all, conﬁdennal documents and materials and other
confidential information whlch they shall have obwmed regarding the Company. and (ii) treat in
confidence.all: ccnﬁdennal docurhents and ‘atefials and other,confidesitial.information which
they shall have obtained régarding the-Purchascr.or any Affiliate thereof, if-btained durmg thie
coufse of the negotiations'leading to the trahsaction contcmplated hercby or the prepardnon of
this Agreement, and $hall return or.destroy all copaes (including computer ﬁles) of nonpubhc
conﬁdentlal documcms and matéfials regardmg Purchaser that have been, furnished in'connection
thcrewnh or that contam or.incorporate nonpubiic conﬁdenual documents and: mdtenals regardmg
Purchaser Howevcr -nothing.contained herein shall prohibit Seller, or:any such other:person of
cntity from (subject to the provisions of Section 6,08 dnd Section: 10:13), supplyingfor fi ling such
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if:-;
documents, matenals or other information with-the STB or other Governmental- Bodv that-Seller
deems necessary.or-appropriate in connectior -with" the Purchaseand Sale; .conterplated licrcby.

Section.609, Tax Returns snd Payments,

A. Income Taxes and Returns. . Seller files a consolidated federal income.tax
retum (“/ncome: Tax Return®) that includes the (.ompanv Seller shall-be. responsible for
mcludmg all jtems of i income,.gain, loss, deduction'or credit of the; .Company for the tax:périod
begmmng January 1, 2009 through the: date lmmcdmtelv preceding;the Closing Date (herein
referred to ag:the ¢ Seller Income Tux- Perzod.s % and Séller shall be respons:ble for and shall pay
all Income Taxés payable as-a-consequence. of: thc inclusion or omission. of such'items in.the- °
consolidated.Incom@, Tax Returns, reports’ and. i ilings of Seller.for. Séller Income Tax Periods and
shall nmelv Fﬂe such lncome Tax Returns, forms and reports, mc]udmg those required undér
Secfion3 03 Al fax; -atiributes; inicluding'but riot linited to nef‘operating’losses, credits,.éapital
losscs, state and-local tax lossés and’ credlts eamed or mcurrcd through the daté immediately
preccdmg the'Clodsing Date shall remain with Qeller

B. ‘Information to be Provided by Purchaser. With respect to the Séiler Income
Tax'Period between the end of the.most recentitaxable. period-of the’ Company and:the date
lmmedlately preceding the Closmg ‘Daté, Purchasér:shall provndc to Seiler (to the extent not
already provnded) within-fifteen (15) ddys Jfterit shall have been. requcsted by Sellcr.
information requited to compute separate taxablc income and other:relevant measures of i income
-of the Company.

C. Straddle Period Returns: The- Compcmy ‘or the Puichdser shall.timely pay.or
-accruc all Taxes-for the penods to-which the Slrdddle Period Returns relate as provided in
‘Sections-6.09.A-and'6:09:B. Any such habnlmes for ‘Taxes based.on. . payroll shall include both
Taxds withheld and Taxt.s accrucd. (and remaining unpand) al.mbutable to any penod prior to tlic
Closing Date, and’any and all liabilities with respe:,t to such.Taxes shall be the'sole'responsibility
of the (.ompany Any Tiabilities. for' Sales and Use: Taxes (remammg unpaid) shall'be accrued for
all sales or purchases attributable to'any penod pfior to the ClosingDate.'and shal} be the sole
responslhlhty ofithe- Company.. Taxes on Real- Progerty or personal ‘property for’ ta.xable periods
beginning beforé-and-ending after the Closing’Date"shall be the sole responsibility off the:
Company.

Section 6.10 ‘Cooperation. After the Closing Date, Purchaset.and Seller shall
(@)1 mal\e ava:lable to'each’other, as.rcasonably requested; and 1o any: taxm; duthonty or any
-accountant or other authorized employee representative, all mfonnauon records or documents
(a) relating to Tax:liabilities or potcntnal Tax liabilitics of the Company for all penods prior to the
Closmg Date, and (b) reasonably neccssary in order to prepare consohdatc.d financial.statements
for any penod prior to the: ‘Closing Date, and (ii) preserve all* such information, records and
‘documents, uritil the expiration of any apphcable statute of limitation's (mcludmg ¢xtenisions .
lhcreof) From and:after the Closmg Datc, except as réguiired by Law, Purchaser shall not take
any action with' respect to Taxes'or “Tax Returns Which wouldresult'in any hdbllnv _payment or,
obligation’of Seller in respect of any Taxes owmg by the Company w ith respect to any pre-
Closing Datc¢’ penods under this Agreement or otherwise, without the prior written:consent of
Seller. From'and-after the Clgsing: Date, Purchaser shall ‘promptly’ nonfy Seller in‘writing of any
notice,- mquu'y, aud:t exammanon orother; fact that-would result in.any liability; payment or
obhgatxon of: Sdler -in respect’ ‘of: :any Taxes owing,by the Company under this. Agreement.or
otherwise,. Seller shall beiresponsible for any assessment of Tax foi.periods up'to the Closing
Date and shall coritrol any.audit or assessment prqcessy but shall -prdvide notice to, and obtain
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mput from, Purchaser -prior to- any agreement or-decision to.pay-or contest:such Tax assessifierit.
‘Purchaser shall‘not éxtend the statute of hmrtatwns for: assessmem of any Tax for’ ‘pefiods prior 10
the.Closing Date without the prior written conscnt.of Seller. T\otmthetandmg any ‘other:

provrswns hercof, each Parly shall bear-its,own expensés in complying ;. Withthe foregoing
provisions.,

Section'6:11  Companvy-Plaiis. Séller shall take any and all.actions necessary, or
appropriate-to°cause the Company. 1o céase to be a participating employer or participating sporisor
of those: Company Plan¥ and: Other Bcnef tQbligations-of the’ Company’ that afe maintaincd.by’
Seliér or'ifs Affi hates, eﬂ‘ectwe :as of the (,losmg Date. Beriefits accriied by anid: payable ‘to
Employees of Company undcr such Company Plans-and Other Berefit' Obhgmons of the
Compahy through the date lmmedrately preceding the Closifig:Daté (6ther than-accrued vacation
for Employces) shall.be paid to.such Employces-or otherwise distributed in- -agcordance with'the:
apphcable terms‘of the' Cormpaiiy Plans.and Othef. Beneﬁt Obhganons of the Company.

See;:o_n 6.12

_
e

A. Gencral Operatlons lhroughout such fwenty-year- period, and for so long as.thie
-Service Agreement rémains. ifi.cffect between Seller- and ‘the’ Company, Purchaser and its-
Affiliates: (i)’ ‘will’ use.thelr best eﬁ'orts to-assure that- the provisions.of the Sérvice Agreemem are
observed by'the Company after the Closmg, (u) shall not,.and shall not-allow the (.ompany fo,
_convey by sale, lease or otherwise all or any part of the rdilroad linés heretofore opcrated by the,
Company unless'the selling entity sécurés the buyer's or. lessee’s agreement’ t0'be bound bv such
Servrce Agreement and: this Section’6.12, as’ apphcable (m) sha!l not, and shall not allow'the”
-Company to; seck the althiority of the STB to. drsconnnue operations on, or abandon, the.St.
‘Maries to Plummer portion of the Company ] raxlroad lines herctofore operated:by-the' Company.

B: Car Storage on:Bovill Line. .For so Iong"as-any portion-of the- Storage Fee Eamn-
Out'remains-payz able to Seller; and notwrths(andmsz thc-Company’s-filing: of a petition to abandon
-as contemplated by subsection C of this Section 6.12, Purchaser or n:s Afﬁhates shall, and.shall
cause the Company to, maintain either (a) 35 'milés of track on the St Manes to,Bovill portion.of
the.Company’s railroad linies for the purpose. of car storage, or (b) 17 5 ‘miles-of track-on such
portion for the'purpose of car storage: provi ided that the: Storage Fec'Eamn-Out shall be modified
such.that. Purchaser will pay- Seller 100% of"all storage revénie effective from and after thé first
date when less-than 35.miles of such track-are maintainéd for such purpose. For: c!anf cation, the
St, Manes to. Bovnll .portion of the Comipany’s: railroad. lines (the ‘Bow[l ‘Line™) begms at, the
:pomt ;west of $t. Maries shown-6n Exhibit E-hércto, -and.coritinues: along the-Company's right.of
way:south.and. wést of St. Maries:to the vigisity, of Bovxll ]daho

C, Abanﬁonment of Bovili, ,Line; Seller’s Option 1o, Purchase Cértain
Structuros Purchaser or its: M‘ﬁhates shall causc th. Companv tofilea petltlon with the STB; for
authority o, abandon-the Bovill Line no later than the'sixth anmversary of the Effectwe Dale of
this. Agreement -and shall dlhgentl» seek the STB’ s consent to abandonmentupursuant to such
;petition-and, upon the grammg -of such petition. shall exercise all. commercially- reasonable efforts
to renioveé: and salvage all tracks: and ties-on lhe Bovxll Lme provrded however, that Purchaset
othermse remowe salvage d1scontmuc operatxons on,,or abandon any part of the Bovn!l I<ing
wnhout tirst providing Seller notice and a reasonable ‘opportunity to file railbanking or public use
condition requests: withi the'STB as contémplated by 16 USC'§! 247(d) After the filing of such
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abandontment:petition, and.before the’Company consummates the abandonment-of, removes any
part of,.or condums any salvage operatlons on the:Bovill Ling; Purchaser or its-‘Affiliates shall
‘cause. the: Companv to sell to Seller, at Seller’s election:; all crossings. treslles ‘bridges, and'similar
structures on‘the Bovill Lme for a-priceiof *- * per-structure, -in‘their then-exrstmg
as-is condition“at-the time of sale. - ’

D Remedy for Non-Abandonment .of Bovill Line. Ifithe ‘Company Tails+to, petmon
for abandonment of the? Bovm Line wrthm the Atime allowed by subsection C, above, then; within
thm) days. followmg Seller’s wrlltenarequcst PBurchaser-gr its Affi hates shall causc the Lompanv
to: appomt .and the Companv does hereby appoint, Seller or Sellér's desngnee as the Company 5
agent and attorncy in fact, to act 1or and in béhalf of the Company‘and at the Companv s expensc
(a) to.exécute, file. and prosecutc:all dpplications-and petitions required.to,effect the abandonment'
of the Bovrll ling. (b} to femove and salvaoc all tracks and ties'on the’Bovill Line,  femitting: 10 the
(,ompany ail procceds of:such salvage et ofall reasonable expenses incorréd by. Se]ler or-its
designee in connection ‘therewith (mcludmg reasonable attorney’s fées; the costs of dispute
resolution(if anv) and all expenses of proceedings before the STB), (c) to convey-to'Seller.the
:Company ’s, nghts in trestles. bridges; -Cfossings and similar slructures~as .contemplated by’
subsection C ofthis Section 6.12./and: (d) to do: all othu lawfullv permxtted -acts to further-thé,
_prosecution and:issuarice of such: apphcauons, remove such. matenals and convey such structures
with the same legal force and, effect as if executed or done by theCompany..

Scction 613  Employees.

Section 6:14- ‘Resignations. Sellcr shail-cause the persons listed’on. Disclosure
Schedule’ 6.14: to resign as directors.ofithe Company as:of the. ClosingiDatc and‘shall-provide the
written resignation of each such director to Purchaser it the Closing,

ARTICLE. 7 ,
EONDIIIONS OF CLOSING

Sectron 7 01 (,ondlhons to Obhgatmns ol‘ Purchase The obhganons of Purchaser

......

follomng condmons, each of 'which‘may-be- walved in wrmng by‘ Purchaser

A. Representations and Warranties; Performance of Obhgauons The
representations; and warrarities. of Seller set forth in‘Article 4 hereof or in any Seller Docurnént
shall be true. and correct in all’ matenal respects’on the Closmg as though made on @nd as.of the
Closmg except insofar as any such representations and warranties:refer to; a partrcular date or
period,. in-which'case-they shall be true-arid correct in all ‘matefial: respects on the Closing with
respectitd. such date or period: Sell¢r‘shall have performed the agreemenfs and obhgatlons
reqiiifed.1o; bezperformed by it under this Agreement ptiorto the’ Closing inall’ matefial; :réspects:
Seller:shall’ have etecuted and dehvered fo Purchaser a. certificate or certificites certifying to its
comphance with the forcgomg in ‘form and substance reasonably-satisfactory:to. Purchasern
Notwithstanding the hrst sentence of this:Sectiori 7.01.A: (i) from. lime't¢ time ‘on of prior.to.the
Closmg, Setler shall be pcrmmed to-deliver 1o Purchaser mformatron whrch changcs modrﬁes or
suppléinentsthe representduons and-warranties sef forth in Article 4 or'the Dlsclosure Schedules
because of thé.occurrerice Of nonoccurrence of:any.| event or any-circumstance arising; after;the

-Agreément' Date; (| i).upon such delivery, such representations and warranties (or. Disclosure
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Schedules) shall be deemed‘to be amended by sucheinformation; and (iif); |f -any such event.or
circumstance resulls ina (,ompany Miaterial Adverse Effect, then the condmon stated-in:the first
scntence of thls Sectton 7:01.A shall be deemed riotto have-been satrsf ed‘ and Purchasermay
termlnate thls Agreemenl pursuant'to Sectioit 8 02.B. If prior to the (.lqsmg, Purchaser discovers
or otherwrse ‘has knowledgg of any breach of any representation: and wartanty:of Seller of which
Se!ler.rs undwate, Purchaser- shall’ notify-Seller of sich breach and, if:suéh: breack would resuli in
a Compdn) Matenal Adverse Lﬁ‘ect thatis not-curable within twenty (20) Business Days and is
not then cured wrthm such period, then the condition’ stated 'in’the first sentence.of thlS

Section 7.01.Ashall be deemed not 1o have: been saushed and l’urch.iser may. terminate this
Agreement:pursudiit to Section 8,02:B. If; notwrthstandmz, (x) any farlure\of suchicondition as
provided in clause (iiiyof the foregomg sentence, or (y) any'misrcprésentation ori the part of
Seller asto which’ Purchaser has received:notice-or otherwise-has. actual knowledge prior to-the
Clositig, Purchaser procceds with the Closmg then such failure of such condition-or such
mrsrepresentanon (as the case mav be) shall-be decmed for all. purposes to be-waived.

‘B. Consents-and Notices. All Copsents and Notices which-are necessary in order
to consummate the Purchase and Sale contemplated hereby in'accordance withthé:tcrms:hereof"
(the “Reéguired Con.senrs ’) shall have becn obtained (in.the case of €onsents) or given (in the
casc ‘of Notlces) and shall be uncondmonal and in‘full force-and-effect: A list of the Requ;red
:Consents is set’ forth on the Disclosire Schedule 7.01.B.

C. Legdl'Restraints, There shall not have been proposed or' ‘enacted any Law;.or
any: change in.any existing Law, whrch pl’Ohlbllb or delavs the consummation of the Purchase and
-Sale which would réasonably be: -expected-to have:a Gompany-Material'Adverse Efféci. No“order;
‘decree, Judgment or rulmg by any. court or (Jovenunental Rody shall-have beei tendered or
'lssued -and no action, suit, claim or proceeding shall have'bcen.commenced by any Governmental,
E-Bodv to restiain, enjoin ‘orhinder,-or to'seék’ -damages froth Purchaser; any: ‘Affiliate thercof or the
Company on-account.of the consummation of the Purchase.and- Sale.

D. Release of Guarantees and Liens. The'Company, shall have.been: feleased from
alLliability-under- any guarantee. of contracts or other obligations:of Seller 6t aniy. l-its. Afﬁhates
(other than the Company). and any Liens (other than Permittéd E M.epnons) aftectmg the property

or-assets-of* the Company- .shall have beer:reléased'and "Bischiarged on or prior to-the Closing:

E. Share Certificatés. Seller.shall have delivered to Purchaser cerlificates
: rcpresentmg the Shares, duly)endorsed in blank or»accompamed by a stock-powér.covéring -such
Shares duly* exccuted in blank by Seller,:and with.all required stock transfer tax ‘stamps affixed (if

.an}:) Y

F. Minute Books.- The minute books and stock transfer records.of the Company,
and its corporate seals.(if: any) shall have béen delivered fo Purchaser

G. Carporate; Documents: Seller;shall‘have delivered to Purchaser:- (i) a: ceftified
¢opy of the articlesof i incorporation and by-laws of the Company; and (ii) a certified copy ‘of,
resglutions.of-the board of directorsiof Seller authorizing: 1:the execution, délivery. and performance
of: this Agreement and-any othier décuriciits delivered by Seller. hereunder

H. Changc of Owriership Appioy ‘al. The approval of the. STB.for-the Purchase.

and:Sale, or aij exenifition from the need to obtain such approval of'the STB, shall have become
Slfective.
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L Sclier Documents: Seller or its Affiliates. as applicable, shall have, signed and
delivered to Pufchascr the'Seller Documents.

Section 7.02  Conditions to Obligations of Seller.. The obhgatlons of Seller to consummate
the-Purchase and Sale corteriplated hercby are subject 10 the. sausfactton of the. followmg
condmons .cach of which may be Waived in writing by Seller.

AL Representauons and Warrantles, Performance.of- Obllgations The
representations and warranties of Purchascr set forlh in'Article 5 hereof 6r in’any Purchaser
Docuntént shall be true and correct in all matenal respects on the. Closmg dS though made-on and
as of the Closmg except insofarias any ¢ such representatlons and warratities refer to:a pa:mcular
date or _period, in’ which casc they shall.be true and correct inall- matenal respectson the Closing
with respect. to such-date or period: . Purchaser shall have pcrformed the agreements and
obhgatmns requtred t0.be performed by'it tinder. thls Agrecme.m pnor to'the (.losmg, in all
material respects. Purchaser shall have ewecutcd and-delivered to Sciler a centificate or
certificates ccmfymg toits comphance with the: foregomg, in.form.and substance reasonably
satisfactory to Seller,

"B. Consents and’ Notlces AllRéquired’Corisents shiall have.been obtained:(in the
case. of Consents) or. given (in the case of Notlces) and. shall be uncondmonal and in full force:and
effect.

C. Legal Restramts There.shallnot have been proposed-¢ or enacted any Law; or
any-change'ifrany exlstmg Law, which prohibits or dclavs the consummatlon of'the’Purchase and
;Sale:or which would:reasonably bé- expected 10 Have a Purchaser Matenal Adverse'bffect No_
order; décree, _w.d,g,ment or.ruling by any court-Gf. Govemmental Body shall Hiave been rendered-of
‘issued, arid no action;: SUit, .claim or: proceedmg,shall have been commenced by any Governmental-
‘Body fo- restram:enjmn.or hmder or’to, seek damages from, Seller an\g Affiliate: théreof or the-
.Company on;account of the consummation of the-Rurchase and. Sale.

D. Guarantees. Séller and its: Afﬁhales (othet.than the, Company) shall have been.
released from ali liability under. any guarantee of ¢ contracts or other, obllgatlons ‘of Company
‘Mike-Williarns. shall have executed and dehvered to; Seller an Operaung Guaranty.in form and
Substdnce reasonablv satlsfactory to Scller

E. Purchase Price. Séller shall havé réceived the: :Purchase. Price;for- the Shares
from'Purchaserinsimmediately available U.S:; funds{ by certi ified check orwire, transfer to an
account.identified. by-Séller-to-Purchaser- prior, to'the Closmo

E: Receipt. Purchaserishall have exccutcd -and, dehvued to’ Seller:a written-
instriiment. in- form-and substance reasonably, satisfactory to-Selier; acknowlcdging Purchaser's
recupt of the cemﬁcates representing'the' Shres.

G. Corporate Documents. If’ thls*ag:reemem ‘has begn.assigned 1o a Purchasmg
I:ntlty pursiant to.Section 3.03. Purchiser shall have dchvered o’ SeHer a certified copy. of
résoliitions of the board-of directors or other similar.governing. body of Purchaser authorizing thé
execuhon dehvery and performance of this. Agrecment: and any other docuiment delivered by-
Purchaser hereunder. ,

H. Change of Owrership: Approval.. The approval of the.STB forthe Purchase
and Sale or an exempiion:from such approval by the ST, ‘B, shall haye-become- éffective.
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I Purcliaser Docuinents. Purchaser. shall have. srgned anddeliveréd'to Seller the
Purchaser: Docunients:
L . ARTICLE 8
CLOSING'DATE AND TERMINATION’

Section 8.01 Clmmg “The Closmg shall take place at-the offices-of Potlatch.
"Corporauon in Spokane, sthmgton, at 10: 00 AM ]ocal time. on-the.Closing, Date, unless
andther place or time is-agreed fo by. Purchaser and Seller.

Section 8.02  Termination of: Agreemerit: This Agreement may, by written notice
-given prior to or at the Closing; be termiriated:

A. Material Breach. By either:Purchiaser or the Seller if a material breach-of-any
-'provrsron of:this Agreement has been commltted by the other Party and such-breach' has-not been
~wawed of.cured within thirty.(30) davs aﬁer written notice of 'such.breach by the other Party;

B,. Earlure of Condition Precedent: By Purchaser if satisfaction of: any, of the:
:conditionis;in Section®7.01 is of becofnés: tmpossrble (othcr than through the failure;of the .
'.Purchascr 10 comply with its obhgahons undei’ th\SVAgreement) and Purchaserhas not.waived:in:
.»mtmg such condition-at or before the Clo‘;ng, or by.. Seller if satisfaction of any of the.
“Conditions i in Secuon 7.02 s or becomes-impossible’ (olher than threugh the failure of: Seller.io,
._comp]y with 1ts obligations under this. Agreément) and the Seller-has not- waived'in writing' such
condmon ator beforc the Closing:

L ON ‘Mutual Consent. By matual-written consent.of Purchaser-and-Seller; .or

D. Termination Date. By either Purchaser or-Seller, upon notice 1o the othei Party
'hereto |f the Closing shall not have, occurred'on or befoié May 28,.2010 (the “Termination
-Date Y; provided, however, that: (i).Purchaser: shall, not.be permitted.to terminate this Agrecment
,under this Section- 8.02. D.if the Closing shall not'liave: occurred by the Termmauon Date by
‘reason;of the.non- ~fulfillment by. Purchiager.of its conditions to close.under Section 7.02;-and
(n)'Seller shall not be permitted to termmate this Ag,reemem under.this- Section 8. 02 D ifthe
(Closing:shall riot havé occurred by the Termmatlon Date by.reason of the; non-fulfillment: by
‘Sellet of ifs conditions to close under- Section 7.01. )

Sectlon 8,03 Effect of Teriniriation. Inthe'cyent of: térinination of this Agreement
under Section §: 02 thrs Arrreement other than Sccuons 6 08 8. 03 “and 9 06 dl’ld SGCIIOIIS 10 02,

of no further f'orce and effect and except as, ﬁet torth in thrs Sectlon 803, .and: Secuon 10; 0.: thcre-
shall be ¥ no Tiability-t on the part of any party. or.its respective directors, officers; ;- partners'or

Affi liates. Notw rthstandmg the foregoing, the liabilities-and obligations arising imnder

Gecuon 6. 08 shall survive any- termination of this‘Agreement. Notwnhstandmg the foregoing; if
this Agreement is terminated:by a Party ‘becduse of the willful breach ofthrs Agrecment by the'
other Party or because one or morc. of the condmons to the terminating Partv s-obligations under.
this Agrcement is not satisfied as a result of the other Party’s; wﬂlful—fallure to comply, with.its
obhgatrons under this Agreement the tmmnatmg Party’s nght to pursue all legal remedies-will
survive such termination ufimpaired.
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-ARTICLE 9

INDEMNIFICATION
Seclion9.01 By Seller.
A, Seller’s Indemnification ()bhgatlons “Subject to the limitations set forth below

in this Scction 9.01, from and'after the Closing Date, Seller shall mdemmfy the Purchaser s
Indemnified Persons against. and hold the Purchaser's indemnified Persons harniless from, any
and all-Losses: dlrectly or indirectly.sufféred or incurred by any of the Purchaser’s Indemnificd
Persons resulting from, relating to or arising out of:

(i) any breach,of any of thie rcpresentations or warrantics of Seller set forth
in Article 4 hereof.

(i) any breach of.any covenant or agreement made by Seller (cxcludmg
actionsitaken by Seller on or after the Closing Date) under this Agreement; and

(iid) any liability. payment or obhgauon in réspect of any Taxes determined
to'be owmg by either of the Company by any taxing authomy ina ‘determmauon .as
deﬁned in’ Section 1313 of the Code, or under similar circumstances wnth respect 1o state
or local Taxes, for periods prior {o the Closm" Diafte, whether or not such Tax liability is:
eshown as owmg on clther of: the Comparw Iax Relurm for pertods prior to the Closmg

scvera! liability as a member of" Seller s consolidated group

B ‘Limitationon Seller’s- ‘Indemnification Obligations. The right.to

indemnification under this Séction 9:01 is subject | fo the‘following limitations:

(1) “The indemnification rights under this Sectiori 9.01: shidlt: ‘expire at the
" réspective times set forth in Section'9.03, and Sciler-shall have o hablhty under this
Scction 9.01 or.otherwisc in connection with the transaction contemplaled by this
Agreement uriless a Purchaser’s Indemnified. Person'gives writtéh notice to Seller
asserting a claim for Losses, mcludmg reasonably detailed specific facts and
circumstances pcnmnmg thereto, bé‘ore the expiration of the.periods of time that the:
underlying representations, warranties; covenants and agreements survive.under-
Section 9.05-hereof.

(i) Seller's aggregate liability for all claims:imder this Section 9.01"shall not
exceed twenty-five percent (25%) of the Total Corisideration, which sum shall be finally
determinéd for this purpose as of the date v»hen a clalm for.indemnification is first made
by the Purchaser.

(ili)  Notwithstanding anything clse in this Agreement to the contrary, (i)
Seller’s indemnification obligatiori under this Section 9.01 shall not arise ntil the
aggregate’ 'osses of Purchaser’s Indemnified’ Persons owed by Seller to Purchaser
pursuant to-Section 9.01.A exceeds .

“TFhreshold Amount”). at which time Seller’s mdemnmcanon obhganons wll be only for
thos¢-Losses of Purchaser’s lndemmﬂed Persons in excess of the Threshold Amout,
subject to the limitation on the-Scller's ‘aggregate liability set forth in Section 9.01.B(i).
provided, however, that the Purchaser’s Indemnified Persons shall be entitled to
indemnification for ® all Losses pursudnt 16 a “detefmination™ as that term is defined’in
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Section.1313 of the_ (,ode or.under similar-circumstances’ for staté or local-purposes,.
relatmg to- the . Company? Income Tax habrhtv which is'the. responsnbxhtv. of Seller
hercunder, (u) all Losses relating to or-arising out.of fraud on the part of Seller, or (m)
Losses arising in connection with'Section 10.03..

@) If Purchaser:shall have -actual knowledgesas-of the Closing Date that.any
of the representatlons or warranties of Seller contained hérein are false’'or maccurate or
- that' Seller is in breach of any covenarit or obligation under this Agreemenl then Scller
shalt have no liability: for any Losses. resulting {rom or ansmg out of the fals:tv or
inaccuracy? ‘of such’ réprescntations or-wafranties, or_ the breach. of such covenant or
obligation-
Section 9. 02 By Purchaser.

A. “Plurchaser’s Indempiification. Obligations. Subject'to'the liniifations set- forth
below in this Section'9.02, from and after:the’ Closing Date, Purchaser shail mdemmf) the
Seller's. lndemmﬁed Persons against, and-hold the Seller’s lndemmﬁed Persons harmicss from
any and all Losscs” dxrectly orindircctly suffered-or. incurred: by any: of the Seller’s Indemnified
Persons:resulting:from, relatmg fo or'arising out of:-

) any breach of any of the representations-or ‘'warrantigs of Purchaserset
- Forth in"Article 5 hereof,

(i) -dnybreach of any"covenant or agreement made’by Purchaser.under this
Al 'greement,.

(i), -except’as spccnﬁcally prov:ded ‘otherwise in Section” 6 .09 of this
-Agreement, any: ‘Liabilities-of the' (.ompanv from and, aftér the (‘losmg Dale mcludmg
Envu'onmental ‘Health'and Safety I labllmcs arising from clalms or démands asscrted
“from and after the-Closing Date:

B. Lxmltatlons on Purchaser’s'lndemmﬁcahon Obligations. The- rlght fo
‘indémnification under this Section 9.02 s suchct to the following hmxtdlmns

(|) “Fhe indemnification rights under.this Section 9.02 shall cxpire at the
respecnvc ‘times $ét forth in Section:9.05, and, 'Purchaser. shall: have no hablhty under this
Section-9.02.or-otherwise.in connegtion- vnth the transactions contemplated- by:this
Agreemcnt\unless a Sclier’ s Indemnifl ed Person gives written'notice to' Purchaser
asserting a-claim for Losses, mcludmg ‘reasonably detailed- specnﬁc facts-and
circumstances: penammo thereto, beforé the expiration of theé. penods of tiftie that.the
underlying repfesentations, warranties, covenints aiid agreemients-survive under Sectlon
9.05 hereof.

(u) If. Seller shall have: actual I\nowledge as the (,losmg Date that-any-6f
the repre:emanons or warranues of:Purchaser contained- herein'dré falsé:or-inaccuraté: or
that Purchaseris in breach of any covenant or obligation-under this. A greemcm then
Purchaser,shall have no habllltv for any loss resulting from or arjsinig- out of the falsity or
inaccuracy of'such representations-or:wairanties;of thé breach of such: covcnant'or
obllgatlon

Section 9.03'  “L.osses”. Defined. As used:in this Agréement; the term “Losses™ micans:
all.lgsses, claims,, llabllmes damages, judgiments, -Taxes, payments, obligations, costs and
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expenses (includingiany reasondble- Iegal tees and reabonable costs and expenses incurred:from
and after the Closing Date in défensc.of or.in cofinection with any. alleged or asserted liability,
pavmem or obhgauon asto whxch mdemmﬁcatlon Juay apply hereunder), regardless of Whether.
Purc.hasens lndemmhed Persons or Seller s Indemmﬁed Persons-and whether or nm the
Purchaser’s lndemnn" ed Persons or Seller’s Indemnified Persons are hade or become parties to
an action. suit,or'proceeding in respect thereof, voluntarily or mvo_lg_ntar_ﬂy,

Section9.04  Notice of:Clainis. With; ;respect.to any-mafter-as:to which ‘any’ 'person.or
eritity (the “Indemvified Per.wn”) is eritifled fo indemnification. from-any other pefson or éntity
(the “Indemnifying Person™) under this Article 9, the. Indemnified:Person shall‘have the right. but
not the ‘obligation. to contest, deﬁ.nd'or litigate, and to retain counsel-of.its choicesiti connectson

wnh .any claxm achon, suit or proceedmg by any third party alleged or assertéd against the
lndemmf ed.Person in respect of: resulting from; relating to or arisi ngout of such matter,-and the:
costs and expenses-thereof shall be subject to the mdemmﬁcahon obh:.ations of the lndemmfymg'
Person-hereunder; prowded hawe»er that :f the lndemmfymg Person acknowledges in: wntmg its
obligation to indemnify the Indcmmﬁed Person in respect of such matter to the fullest cment
.provided by this ATticle.9, the:indemnified Person'shall be entitled,-at. its option to assume’and,
-control the defense of such claim, action, suit or proccedm;_. atiits’expénsc. through counsél of its
.Clioice ifiit gives:prompt-notice. ‘of its‘intention to do-so to'the’ Indemnified Person. Ngither.an
'.]ndemmf ed’Personinor'an lndemmf)mg Pérson shall be_entiiled to settle or comprom:sc any
such clalm actwn -suit or proceedmg wnthoul the-prior-written.consent of the other“Party heretd
{and for purposes "of this proyvision the “other’ Party hereto™ shall be: (1) Purchascri:for % any
Jndemmﬁed Person or Indemmfymg Person who is.a’ ‘Seller's Indemnifiéd Person; and'(ii), Seller.
for any lndemmﬁcd Person or. lndemmfymg, ‘Personiwho is a-Purchaser’s Indemmf' ed Person),
which consent’shall not be! unreasonably withheld.

Section'9:05  ‘Survival of Provisions..

Ar Reprcsentations and Warrant!es All representations'and warranties contained
herein or made:pursuant to’ this’Agreement shail survive: the Closmg, z until (bt e\cludmg) the first
(lst) -anniversary:( of the. Closmg -Date, . except that (i) the’ representauons dnd. warranties contamed
in'Section 4.16; (Capitalizationand Title to Sharcs) shall sirvive the Closmg wnhout limitation..
and (ii) the representations and warranties contained i in Section 4 09 (Taxcs) shall survive until
the end of the applicable, statute of limitations penod

B. Covenants.. All' covenants'and agreéements of the partiés contained in or made
pursuant to this Agreement and tequired to.bé.performed prior to;the Closmg Daie shall not
survive'the Closmg v and shall be-deeméd to havé’ beenwiived by the Pan) for whose; beneﬁt the
covenant or agreciment exists. All other covchants and agreements contained in or made pursuant
to this Agreement (inicluding Sections'6.12; 9.01 and. 9.02) shall survive the.Closing for, so-lorig
ag'any ‘¢laim may be’ mdde in respect 6f such mattcrs under any appllcable statute of limitations.

Section 9 06 No Punitive’ I)amages= etc: Notwuhstandmg anything to the.contrary
set-forth in this Agrcement neither Party hereto shall have any liability to the other Party hereto.
any of Purchaser's. Indemnificd*Persons ot any of. Seller 5 lndemmﬁed Persons for any punitive,
consequenttalvor spcc1al damages by.virtue of any ‘breach of any representanon warram»
covenant or agreement in,Of pursuant to. thxs sAgreement, any.Seller. Document or, Putchaser
Docqment or any.other agreement, document orinstrument executed.and-delivered pursuant
hereto-or in connection hérewith or.the Closing; provided that thé forggoing shalinot’be.deemed.
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to-limit:the- obligation of eithei Party hereunder-to -ihdemnify: for;Losses constituting punitive,
consequennal or speual ‘damidges awarded'to. any th:rd-partv c]almam

Séction9.07 | Exclusive Remedv. .Each Party hereto.agrees-that. the'séle liability of
the othier Party hercto for;any claim-with* respect,to the transaction conterniplatéd under thig
-Agréement, from and after the, Closmg Date shall be'limited to. indeminification’ under this: Artlclc
9; provided, hawever that the foregding Shall-not be dcémed to pl‘ohtblt or restrict the avatlabllrty
of any, equitable remedies, (mcludmg spectt' ¢ performance) iivthe event: of any'viglation or
‘threalened" ‘violation of Scctior 6.08 or Section 6412, norithe enforcement-of any:specific remcdy

“providéd’ therein.

-ARTICLE 10
MISCELLAN EO.US'PROV}S‘IONS-.

‘Section 10.01  Further Actions.- From time to‘time, after the Closmg Date; (e Parties
hereto.shall‘execute and deliver (or cause to; be cxecuted and delwered) such-other and further
documents-and’ ihstruments, and shall take (or cause 10 be taken) such.otherand further ac'nons as
>e|ther Party-hereto. may- reasonablv request-in-order to further.effect.or’ evidence:the transaction
contemplated hereby -or to" Gtherwisé'consunimate and give effect:fo the covenantsmand
agrcements set forth herein.

"Section 10.02. Brokers: Séller:shall mdemmfy ~Purchaser. against, -and-hold Purchaser
‘harmless fromZal all titnes afler the ddte hereof, any and all:Losses rcsu}tmg ‘from, relating to-or-
arising out of any agreement, arrangement or undertaking madc or" alleged 16 have been madg by
Scller or.any officer, dircétor; employee, -agent,, representatlve of Affiliate of: Sellcr with any “third
party. for brokerage or.finder fees or-othér.commissions in.conpection wnth ‘this: Aoreement or the
transdction contemplated hereby or thereby. Purchaser shall mdemmf) ‘Seller-against, and hold
Seller harmless froin. at all tifies after the date hereof, any and.all Losses resulting ‘from. relating
to or-arising’oul “ofany agreemcnt arrangement or undertaking made.or alleged to tidve been
made by, Purchaser or any. officer.. dtrector .employee..agent; represeritativé orAffiliate of
Purchcser with:any-third party for: brokerage ‘or finder fces of other.comniissiohs in"¢ofinection
with this Agreement or. the transaction contemiplated hereby or thereby:

‘Section 10:03- Exgense Seller shall bear its and-thc Company’s leg,al fees, and other-
Costs'and €xpenses with: respect to'the neg,ouatron execution and* the delivery of this; Agrecinefit
and'the consummation of the transaction hereunder. Purchaser shall.bear its own legal feeés, and
other costs and expenses with respect to the negotiation, exccution arid the delivery of this-
Agrcement and thie consummation of the transaction-hércunder. - Sellcr shall pay any and: all ‘salcs,
transfer.and documentary stanip.taxes arid-othér expenscs 1nc1dent to’ the transfer of the Shares.

Section:10.04 Entire Agreement. This Agreement, which includes:the Exhibits hercto
and the Dlsclosure Schedules, and the other Seller:Documents and the. Purchascrvl)ocuments,
contam the ‘eritire-agreement-among Seller-and Purchaset aith respect to the subject matter’ heréof
and thereof, and: superscde all prior agreements, arfangeménts-and understandings; wrth respect.
thereto.

Séctiori.10.05 Notices. Any notice.or other communication-which:is requxred or
) penmtted hereunder or underan gny.other Scller Document or Purchasér Docuriiént shall be in’
writing and shall bc decemed to have. ‘been delivered: and received (x) on the day.of{or. if ot a.
Business Day, the first Business Day after) its having been petsonally delivered of; telecopted to
the followmg address-or telecopy number (y)‘on thie first Business Day-after its-having becn sent
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by overnight delivery. service to the following address, or (2):if-sent by: -regular; registered or
certified mail; ‘when actuallv received at 'the following: address:.

IftoSeller:.

Potlatch I:and &: Lumber, LLC

601 WrFirst;Avenue, Surte 1600

Spokane Washmglon 99201

Attermon Vice Presrduu and, General Counsel:
Telecoprcr No (509) 34322896

Telephone: No: (309) 835-1523

If 16 Purghaser:

"‘Mike erha.ms

P.O. ‘Box 6|2

chhmond “Missouri 64085
Telecuprer No:-(816) 470-7069
Telephone Ng: (816) 776- 7270
Cellular. Phone ‘No: (816) 260-8747

Either. Party ‘may by notice change the address or'telecopier number to. which:notices-or other’
commuhications to it.are-1o.be delivered, telecopred orsent.

‘Section 10.06, Governing Law and Forum. This-Agreemént.shall: be.governed by and
.construed in accordance: withi thé laws of the State of Idaho, (other than: thelchou.eg of law
: prmcrples thereot) Any claim, action, ‘suit 6 ther proeeedmg injtiated by any. Indemmﬁed
[Person under-or-in corinection- with this A greement or any Purchascr Document shallexclusively
bee. a§serted, brought, prosecuted-and: ‘maintained,in any federal orstate-court in the State of. ldaho
as'the:party’ bnngmg such action; "Suit or proceedlng shall elect, havmg Jjurisdiction over. tli¢
subject matter thereof Sener and Purchascr each herebv ifrevocably (r) submit tosthe- Junsdrctron
of such courts, (n) warve any-and all nghts to ob_;ect to the la)mg of: venue in any.such; court,
(m) waive any- and-all nghts to clalm that any such_court may bé an Ainconvenient forum, and
{iv). agree-that’ service:of process-on: them in’ any sich action, suit or proceeding.may be effected
'by thé means$ bv which notices-may he given to it under. thls Agreement.

Sectlon*IO 07 Assignment. This Agreement, and the respective'righits and- obligations
of the” Pames hereunder may. notbe assrgned ot'délegated other tHan-by operatmn of.law! bv
Purchaser or (after the Closmg,)"the (.ompany without the prror ‘written consent-of Seller. This
Agreement shallifwre tothe benéfit of'and be binding: upon the Partres hereto and their* respective
successors and- permnted assigns.

Section10,08 Remedies. Purchaser and Séller acknowledge that’any violation or
threatened vro]atron of Section'6.08 hereof will causc irreparablé injury to the other Party and that
the remedy atlaw:for any such vrolanon or threaténed violation-will-be’ madequute Purchaser
and Seller agree. that the other Party shall-be entitled to temporary ‘and permanent injunctive relicf,
for any-such:violatiori.or threatened violation wrthout the necessity of proving (i) that the.other.
Party: wrll be rrreparably mjured thereby (ii) that the remedv at law for such>violation or
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Section 10.09 Waivers and Amendments. Any waiver-of any term or.condition of
this Agreement or-any amendment or supplementatron of this Agreement -shall be effective only
if in 2 writing executed: by each of the Partiés hereto.: A wajver of any breach or fajlure.to enforce
any. of the terms or_conditions of this Agreemenit-shall not in any way- affect limit.or waive'a
Party’s rights- heréirider at any time 1o enforce. strict complrancc ‘thereafier with every term-or
condition.of this.Agreeinent.

Section10.10 Third Party! Rrghts Notwrthstandmg any other provtsron of this
Agreement;,and except as expressly provided-in Article 9 or as: permrtted pursuant-to Sectron
1007 hereof, this: Agrc.-emcmrand the othér Seller Documents and’ Purchaser Documents:shail_not
create benefits on behalf of any ‘Employee;. agent or representative of the Conmipany of any othef

“peison or-entity not party hereéto (incliding any accountant;-broker.or. finder; notwithstandingthe
provisions of S(.ctron~10 02), and this, Agreemem shall be efféctive only as between the Pariics
‘liereto. their.s quccessors. and petmrtted assigns. -

Section 10.T cverabrhg_v,_ In’the €vént that any provision contained in_this
Agreement shall’be determined to be invalid. megal or unenforceable in any respect for. any
‘Teason, the valrdrly legahty arid enforceability of any such provrsron in every.othér.respect, and
-the remammg ptovrsrons of this-Agreement: shall not, at the-election of the. Party for Whose
.benefit thé provisionexists; be'in any way rmparred

Section-10.12 'Nature of the Transaction.

A. Purchase of Business Entrtres Purchascr and Seiler agree, that the, Purchase and
Sale hcreunder is a purchaseof a busmees in: rts enurety asa gomg cont.em*to bc drrected and

effcctudted by assale- of the Shares.

B. Shares‘Are Restricted: ‘Securities. Fdf purposes.ofithe:Sceurities-Act, Purchaser-
herebyracknowledges' its understanding that the Shares-are not registered under.the Securities Acty
or regrstered or qualified under any-Blue' Sky-Laws, on’ the ‘grounds:that- the.offering. sale.
issuance-arid. delrvery thercof is exempl from-the regrstratron ;and:qualification: ‘fequireients:
thereof: and: that.Seller’s reliance-on, such exempfionis ‘predicated in Part. ofi the following
covenants; agreements:and acknowledgments of Purctiaser. Purchaser hcreby represents and
warrants tg:and-covenants and: ayees with Séller that Purchaser: (i) is acqumng the:Sharesfor:its
‘owh account for mvestmcnt purposes only;: wrth no present intention- of~oﬁ‘ermg, selling,,
transferring;; drstrrbuung or otherwrse drsposmg, y of the same. any part thereof or.any intefest
‘therein (subject nevertheless, 1o any requirement of the law that the: disposition of its securities
shali dt all times:be wrthrn its” contro]) and(ii)y wilt-ot-offéf. sell.ransfer, dtstnbute or otherwrsc
drspose of the Shares -exceptint complrance with.the' Securities Act and ail applrcable Blue Sky
Laws.

Settion10.13  Public Anfouncements. Neither Party ‘herelo shall make any
Announcement 16 -which the other Party. hereto shall reasonably. “objeet, provided, however Seller
may be requrred under the Exchange Act.fo report.this Agreement and the trarisaction
contemplated herebv and such reporting shall-be permitted in all events. Each' Party’ shall afford
the:other Party a'reasonable opportunrty td review and comment upon each Announcement
proposed to be-made by it.prior to the release thereof:

Section 10: 14 Counte;parts This Agreement may be executed-in any number of
counierparts, and each such-counterpart shall be 'decmed. to’be an original instrument, but all'such
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coumerpans%ogether shall coistitute but gne agreement. ‘Any signed counterpart may be-
delivercd by facsimile or other, form .of electromc transmission, with, the samc. legal force and
cffect as dehverv of an ongmal]y s;gned agreement.

lN»Wl‘lN!-.SS WHEREOF, the’ undefsigned have cxccuted this Stock Purchasé Agrecmenit as
ofsthe date first above; writtefl,

“Seller”; POTLATCH LAND & LUMBER, LLC

By:
Namme:. Tom Temple
Title: Vice President

“Purchaser”: MICHAEL WILLIAMS
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Exhilgits
To
Stock Purchase Agreemient
By and Between
Potlatch:Land"&:Lumber; LLC
And
Michael Williams

Dated as of February 16; 2010
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Exhibit,C —-SecurityAgr‘_eemént
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Eshibit A
To
Stock-Purchase-Agreement
By-and Between
Potlatch Land & Lumber; LLC
And
Michael

Dated as of February 16, 2010



Disclosureé Schedules
to
Stock Purchase Agreement’
between
Potlatch Land & Lumber,;LLC and Williams (corp. tbd)_

Dis¢losure Schedule 2.02. Allocation of Total Consideration



Disclosuré Schedulés
‘to
:Stock Purchasc Agreement
‘between.
Potlateh Land & ‘Eumber? LLCand Williams-(corp..tbd)

nisdosar*e Schedule3.04  Certain-Asset Transfers

-Prior o the Closmg, the! Company will, for such consideration as the .Company and Seller. deem
adequate and on such other tefms as are commercially 1 reasonable:

(1) Quitclaifni to Seller all of its right, title and-interest in' thié nght ‘of way;from:St. Maries fo
Bovill, mmng 10, the. Compariy an’easement: for. use the Tight of way for the ‘operation
of a railroad and. for' salvaging | the track, tles,  and other materials within the ri ight of way,
with such additiénal tetmis regm'dmg the Company s.use and maintenance of the
edsemernt, comphance with envnromnenta.l laws in the removal-of matérial, and
mdemmﬁcatlon of S¢lier against liability: -arising from such operationsas are
commerc:ally reasonable

This conveyanicé Wwill not include the Fernwood’ Depot, or Company iand 1mmed1auely
“adjacent to.the; Femwood Depot and not reasonably réquired for vehicular: use, ‘of the right
.of way, provlded’ﬂ\at Purchaser at ifs expense, andin form and substancé. sansfacmry to

Seller, obtains-a survey and prepares and: filés the documents réquired for segrepation- of

the Femwood depot and such adjacent land fiom the remaining Bovill- right of way-
-pmperhes before the cloding:

) Qultclmm’to "Seller all.of its right ntle and’ mterest in the Plummer Shed the right of way-
-and- trackage from to the Plummer Shed to the UPRR interconriect (at a mid-point'on ‘the
Company/UPRR switch to be mutually agreed by.the partles), ‘subject to a lease back to
the-Company of suck ngxts for $0 long as the Company operates a railroad along such
track and so long as'Compary does not default on the Service Agreement.



Disclosuré Schedules
to
Stock Purchase Agreement
, _ between
Potlatch Land & Lumber; LEC and Williams (¢rp.tbd)

LR -

Disclosire Schedulé:d, 02 Consents of Notices Required of Seller

None;



‘Disclosure Schedules
to
Stock Purchase Agreement -
‘ between
Potlatch Land & Lumber, LLC and Williams(corp. thd)

- Disclosure Schiediile4.04 Company.Financisl Stateifients

_Balance Sheet, Income Statement, and Schedulé.of 'Car Shipmerits for FY 2603 2009 attached.



‘Disclosure Schediiles
to.
Stock Purchase Agreement
_ . between
‘Potlatch Land & Lumber, LLC and Williams'(corp. tbd)

Disclosure Schedule'd.05A  Tangible Property of Coapany



Disclosiire Schédules
o
Stock Purchase Agreément
Potlatch Ladd & Lumber, LLC aind Williams (corp. thd)

Disclesure Schédulé 4:06 Tateilectual Property of Compsiny

Norie:



Disclosure Schieditles’
, to
Stock Purchase Agreemént
. between L _
Potlatch Lasd: & Limiber, LEC and Wilifams (orp. thdy

‘Disclosure Schedile 407  “Litigation

‘None..



‘Disclosiré Schedules
to.
Stock Purchiase Agreement
g g Detwoem
Pétlatch Land & Lumber, LLC and Williams (corp; thd)

‘Disclosure Schédulé 408  Permifs

iNone:



Disclosure Schedules
to
Stock Purchase Agreement
- between
Potlatch Land & Lumber, LLC and Williams (corp. tbd)

Disclosure Schedule 409  Income Tax Lisbilities

None.



Disclosure-Schedules
-to
Stock Purchase Agreemeant
o between
Potlatch Land & Lumber, LLC and Williains (¢orp. tbd)

-Disclosure Schedule 4:11 Employment Matters

None.



Disclosiire S¢hediiles
to-.
Stock Purchase Agreement
between
Potlatch Land & Lumber, LLC and Williams (corp, thd)

Disclosure Schedule 412 Environmental Matters,

‘Noae.



Disclosure Schedules
) W
Stock Purchase Agreement
- between
Potlatch Land & Lumber, LLC:and " Williams-(corp: thd),

=

Disclosure Schedule4.13  Material Contrscts

Sublease to Clearwater Papér



Disclosure Sthedules
to
Stock Puirchase Agreement
‘between"
Potlateh Land & Lumber, LI.C and Williams (corp: tbd)

IO

Disclosuré'Scliedule 4.14- Absencé,of'eerta'iil-.(fliahg‘giz

‘Piifchasér acknowledges that pnor to Closmg oertam tranisactions will take.place mvolvmg___

transfers of nghts in real and personal property | from Company.to Seller as identified in
Dlsclomne Schedule 3.04.



Disclosure Schedules:
to,
Stock Purchasé Agireement-
' between
Potlatch Land-& Lumbér, LIC aiid Williams (corp. thd)

-

Disclosure Schiedule 4:16 Cipitalization and Title to Shares

The. capﬂal stock of the Companies has been pledged pursuant: 1o that certain‘Pledge Agreement
datédds:of December 8,2008, ,among Potlaiich Corporation; Potlatcli Farest Holdings, inc.,-Séiler,
and PFHI Idaho Invmments 1iCas 'Pledgors and Bank of America; NA as Collateral Agent

' The Collate:al Agent’s security interest in the Oompany s stock-will: be released ‘before Closmg



Disclosure Schedules
to.
‘Stock Piirchase Agreement
betiween, .
Potlstch Laind & Limber, LLC snd Williams (corp. tbd),

Disclosure Schedule 417 Bank Accounts

None:



Disclosure Schedules
to
Stock Purchase Agreeinént
' . between
Potlatch.Land:& Luriber, LLC and Williams (éqrp.itb(!)

-

Disclosure Schedule 4:18  'Insurance

All‘insurance, coverage is séheduled to .expire on April 1, 2010..



~Disclosure Schedules;
“to
Stock Purchsdse Agreement
) between
Potltch Land & Lumber, LLC and Williams (corp. thd)

Disclosure Schedule 6.13 Employees

“None.



Disclosure Schedules®
) . to
Stock Purchase Agreement
between
"Potlatch Land & Lumber, LLC and Williams (corp: thd)

e

Disclosure Schedule6,14  Resignations



‘Disclosuré Schedules
to"
Stock Purchiase Agreement
. betweem
Potlatch Land.& Lymber, LEC and Willlams (corp; thd):




Exhibit B
Sqi‘-'_‘_\z‘i'(':e;Ah_d’Dé'ihhnrage Agreement
Between
Potlatch.Land & Eumber LLC
Angd
St. Mariés River R_lajilroad' Company

‘Diated[insert Closing Date}]



Service And Demurrage Agreemenit

This- Service’And Demurrage Agreement (this- "Agreement") dated as.ofthe day -of
2010 (the “Agfeemeént Date"),.is by and between’ Potlatch kand & Lumber LLC
a Delaware hmlted habrhty company ("Pottatch‘) whose main offices areelocated at' 601 W First
Avenue SUIte 1600 Spokane Washlngton 99201, and Saint Maries. River Rarlroad Company
¢ Carner"), havrng an off ice addréss of . . Rarlroad ‘Ave, St Manes 1D.83861.

RECITALS.

A.-Cafrier desrres to: transport railcars and. goods tendered-by.Potlatch fromyits mill'in St.
Maries, Idaho, to’the connectron with Union Pacific-Railroad  Company lipe (* upP"y at Plur_nr_ner

1daho; and. Potlatch‘desrres to transport and shrp railcars and goods.on'the rail-lines of Carrier to
such connection-and:on the ines:of other common carriers.,

B. The partres desire to: :set forth certain rates and charges whrch Wil apply to the
performance by Carner for. Potlatch of the transportafion-services deséribed in this- Agreement for.
the term of this' Agreement

NOW, THEREFORE in consideration of the mutual benefits to:be derwed and the
representatrons and. warrantres conditions, covenants and agreements: herein contarned and.
intending to be Iegalty bound Hereby. the Parties hereto agree as follows:-

;Antcle 1. Services:and Rates..

1.1 Dunng the Term of this’ agreement Carrier agrees to  provide” Potlatch wrth Afreight.rail
services from its mill-in St Maries, Idaho, to the connectron with Union’ Pacrﬁc Rarlroad .Company
(“UP") or its successor;in rnterest as described in Schedute,A to:this Agreement (thet"Servrces')

1.2 {Carrier shall provide the Servicés.in accordance with.its general, fre|ght‘tarrff or:servicé
-contract: wrth UP orotherrelevant carrier, in‘effect at the.time of shrpment as: modrt'ed and
~supplemented by the provisions set forth in Schedule A.-The specific rates for Servrces descnbed
in Schedute A as for unabsorbed 'switch charges and transpdrtation- surcharges “are-in addrtron to
and’not m»lreu of-any’ charges Camer may establish.from time to time as a- comion cafrief
pursuant -to: contracts or: frerght tanffs establlshed and’ (except for. conﬁdentral contracts) as
pubhshed on 'Camer's web: site or-otherwise delwered to Potlatch in conformance wrth apphcable
'law Where a'conﬂrct exlsts”between this Agreement of-any ‘amendmént of this, Agreement -and
any “such' contract or tanff _whether- now: exrstrng or subsequently adopted thes provrsrons of this
Agreement wrll control

1~3 On each anniversary of the date-of this Agreement, the parties will méetarnd review thé
vrates andtcharges set forth in:Schedule'A, and the atlotted storage spaceto be provrded by
~Carner - @s; descrlbed i’ Schedule Al The partres may modrfy such'rates: and charges -and the:
;aliotted storage space, from‘tirhe to: fime by mutual agreement provrded ‘that no modrfrcatlon will
be etfectwe;unless set foith in.a written. agreerient executed by the auttiorized representatrves of
each parly.

Atticle'2. Payment.

2.1 Potlatch ‘will pay Calfrier for.the’ Sérvices and for other charges as invoiced by Carrier
from trme 10 “time'in- accordance with- usual business practrces of. the ratlroad mdustry Carrier wrll
»rdentrfy eachtcharge by carnumber:and send ‘all invoices to Potlatch's Transportatlon Department
at the address’ provided in: Section 5. 5 Paymerit terms are: net'30, days. Any amounts. fiot' pard
when due wrll bear interest at'a varisble rate, adjusted on the first day, ‘of each month, equaltothe

‘prrme rate’ as. publrshed inthe WaII Street Journal on the first, busmess .day of such month, and
.converted from an annual rate to "a monthly’rate based ona 360, day" year:
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22 Carriershall keep all usual and: proper records -andbooks:of account; and-all usual‘and,
propér entiies’ relatrng to the servrces perforrned and the basrs of all charges in accordance “with-
generalty accepted: accountrng practrces~ Potlatch may. at its- -expense.and upon; reasonable
notr_ce ,not more than onde in’ ‘any. twelve’ (12) month perrod ‘audit: Camer with respectato ‘ts
:compltance with the terms' of this Agreement Such-audit shail be by one. ormore_a certrﬁed public
accountants desrgnated by Potiatch, and:will be conducted. dunng regular busrness hdurs-at
Cariér's: facrlrtres with ‘reasonable’ notlce Carner shall; ;provide the auditor, with ‘full” accessto
relevant books and récords of Carfier..If the audtt Tevéals that Carner has rnvorced and. Potlatch
has<pard charges not authorized by this Agreement Carner shall promptly refund the amount- of
any overpayment and, if the amount'is: greater than ﬁvefpercent (5%) of the total of: charges
‘rnv,o_lced for,the audit penod Carrier shall be responsible for paying the costs'of such audrt This
right of audit will survive for three years followrng the termination of this Agreement. Nothmg in
this paragraph will-be construed to: réquire- .Cafrier to dtvulge any information which wouid:be:in
violation of the'Interstate Commercé Act of felated federal regulations.

Article 3. Tefm-and Termination.

34, This Agreement becomes effectlve on the date first written .above, and will cohtintie in
effect for® twenty (20) years from such’ date endrng at 12 01 a. m. Pacrt” C Tlme on the-same 'day
of the year '2030' unless- sboner. terrmnated as permrtted by: Sectron 33 of thrs Agreement.

3.2 Upon exprratron of thevinitial, term the.term of this Agreement will: automatrcally renew for
addrttonal ‘Ohe. year ‘terms, edch’ endmg at 12 01 am:; Pacrﬁc Tlme.\on the same day:of the next
year, unless (|) 'one party provides vritten, noticé of itsintention not to renew “at'least  ninety. (90)
days ‘before: the expiration of the'then'current term, or (ii) the‘Agreément is ‘terminated as
permrtted bySection 3.3 of this'Agreement

3 3 Erther party may terminate this Agreement by ‘notice to the other party on:the occurrence
of- -any.of the following-events, each constititing an Event of Default by the other party:

a) -A party-breaches’a representation or, warranty statedin’ thls Agreement or fails
to perfonn a. material term of this Agreemenit not-involving the payment of rmonéy, andisuch
breach or defau!t contlnues for a period of 30 days after notice thereof -8 grven to such Party,
|nstead wrll be an Event Of Default: if the defaultmg Party farls to commence to cure such
condition’ wrthrn such 30-day. period ‘and/or thereafter fails-to prosecute such cure drhgently and
contrnuously to.completion within 90,days of the' date.of riotice:of defaulf; or”

; ‘b). A'Party becomes’ insolventor unable ‘to’ pay its debts-as they become due; or’
notlt' es;another Party that it antrctpates either.condition, or.a petition is-filed by or'against & Party
for relref under any, bankruptcy or credrtor “protection. legrslation or'any.of the assets'of:aParty’
are’ placed in the control of a trustee or receiver or are subject to,a general assignment foribenefit
of credrtors

Article.4. Indémnification and Insurance.

4.1 Indemnification; Each Party (the "Indemnltor“) ‘will defend; indemnify. and.hdld.harmless.
the other party-and rts drrectors officérs, employees' and agents, and ‘eachof thelr
representattves successors and assigns, (collecttvely. the "Indemmtees“) agalnst and-in respect
of-all loss, liabiiity, damage fines,. suits, proceedmgs claims; demands or actlons (collectrvely, g
“claim" ") of any nature or kind whatsoever, directly: or tndlrecﬂy, arising outof or,in, any ‘manner
associatéd or.connected with the Indemnitor's performance, purported performance or non-
performance of its rights and obllgattons under.this'Agreement and against any and all damiages,
costs expenses; and fees (rncludmg without limitation reasonable legal expenses) incurred:by or
on behalf of; .any of the foregoing,in the lnvestrgatron or defense of any and.all such suits;
proceedlngs tlaims, demands or actions:

4.2 Insurance’-Carrier shall: obtain, pay for, and keep in force as pnmary coverage the
followmg poltcres ofinsurance described:in Schedule A withi‘such insufers qualrt" ied'to-do
business:in the;United States as.shall-be acceptable to:Potiatch. During the term of this
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Agreement, Pottatch shall:have the right; from time-to time, to revisethe:amount or form of

;msurance provided in Schedule A, .88 raltrcad mdustry practice-or changmg economic conditions
.may.require.

Articie. 5. Other'

51 Retatlonshrg Edch: party-is an mdependent coritractor to the other:and-has no authonty to.
act for orbind the other and nothifg.in this- Agreement -may.be construed' 'as.creating any-other
form: of,relatronshrp (including employment partnershlp, joint'venture, franchise, or agency).

5 2 Confi dentiality~ Each party, agrees that it will hold the matenal provrsrons of this
Agreement including’ Schedule A, in confidéncé, and not drsctose them.to ,any.person except'to
the, extent necessary.! for.the  performance or ‘enforcemient of this Agreement :0F to the extent that
such drsclosure is required by law

53. Govermng Law,- D|§gute“Resctutio '

‘a) This'Agreement will'bé governed and construed in‘ ‘accordance with the internal
laws of- the State of Washmgton ;as apphed lo contracts. between resrdents of that State The
partres expressty copsent to-the junsdlctron of the.courts of the State. of Washmgton and of the,
U.S: District. Court for the, Eastem District of. Washmgton The venue’ of any: actrcn ‘concerning this
Agreement may be faid, m a'state or federal courtlocated-in Spokane County,. Washmgton

' by Mfa d’rspute arises" concermng this Agreement, the parties shalk submit their
drspute to medratfon in; accordance with‘the:Commercial Mediation Rules of the ‘American”
Arbrtratron Assocratron if they can'agree to do so,.otherwise to formal arbrtratlon in accordance’
with the’ Commerclat Arbltratlon Rules’of the American Arbitration, Assocratron provrded that if.the
parties. begm in, medratton -any:pafty’ to ‘the dlspute may requrre arbltratton at any time upon
writtén notice in- accordance with-the Cominercial Afbitration Rules:

¢) The arbitration'proceedings will be- conducted by-a smgle arbitrator. in Spokane
County.. Washmgton Wrthout hmmng the arbltrators general authonty, ‘the arbitrator may‘order
reasonable drscovery in: accordance wrth the Federal-Ruies’of Civil Procedure: The.arbitrator i may
‘grantequrtable relief, and. damages to the, extent permrtted by this ‘Agreement, but is:not
authonzed or empowered to award pumtwe damages The prevarlmg party.in any, dlspute is
:_entltled to’an-award of its costs and reasonable’ attorney s fees. The arbttrator will, determlne the
prevarhng party for this purpose. Final decisions of the arbitrator.are binding and enforceabte
-without' further Iegal proceedmgs in court or-otherwise, provided that any.party may enter
‘judgment upon ‘an award in any court havrng junsdlctlon Nothmg in.this'Agreement will preverit a.
party from obtaining.a temporary restralnlng order or other temporary or-preliminary judicial) relief
-from:a_court of proper jurisdiction pendmg final resolutlon of a dispute-accordinig,to the provisions
of this. Agreement

‘5.4 ‘Force Maijeure: Neither-party.is responsible:to the other for non-performance or delay-in
performance dccasioned by any cause’ beyond 'its ‘control mcludmg acts or omissions. of the-other
party;-acts’ "of civil'or mlhtary authonty. acts of terror;, stnkes took-outs embargoes msurrectlons
fire, flood:: -wihdstorm, or. otherAct of God When such delay occurs, the time for performance will
bé automattcally extended for a penod equal to the time fost from such cause, provided that-the
party. delayed takes reasonable measures ‘to promptly correct or overcome the causes of the
_delay and. glves ‘tfie othier-party promipt notice; mcludmg an estrmate of the t|me required to
correct the'causes of the'delay,-and the- ‘corrective:measures the’ party iritends to'take:

55 tlnter_-gretatlo n. This Agréement will be interpfeted’ ‘according to-the.plain_ meanmg of its
terms wrthout any presumptron orinference that: (a)it should be construédeithér in‘faverof or
agamst erther paity; or (b)'far!ure to include a;term’that appeared-in a prior draft is ‘probative. ‘of the
’parhes intentin forming this: Agreement Headlngs are for convenignce only, and do not affect the
meaning of this: ‘Agreement. The words "includes” ahd. “including? are used in this Agreemenit
‘without hmrtatron unless- quaht‘ ied by terms such': as onty or solely

5.6 Watyer and.ihvalidity., All waivers' must.be in writing. ‘A waiver-is:effective only with
‘respéct to' the specrﬁc mstance*mvolved and. wrlt not apply in any ¢ other réspect-or at any other-
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time. If any part of this Agreefent is or becomes ‘invalid for any reason; that pait will be enfofced
to the fullest extent perrmsslble to effect the- partles mtent and such. mvahdrty«wrll not afféét the
validity of the remaining-parts of this: Agreement=

5.7 ‘Notice: Generallz Eéch party will promptly notlfy the other of any change to jts.office:and
mailing addresses and telephone number throughout thé. térm of thls  Agreement, Except as:
-otherwrse speclﬁcally provnded by this Agreement, all notices shall be in. wrltung and. shall "be

effective whef: délivered:to the-other: party by handor by certified mail, retuii’ recelpt req'ue'sted
-addressed to the’ appropnate party as foltows

Hf.to Potlatch: Jf to Carrier:

Potlatch Land & Lumber, LLC St. Maries River. Rallroad Company

601 W. 1st Avenue, Surte 1600 Rallroad Avenue

Attn’ Transportatlon Dept . . -Attn:. )

Spokane, WA 99201 : o :St.-Mary's 1D 83861

E-mail.. transgorta ion@potlatchcorp com ‘E-mail;

Provrded that any commumcatlon regarding.day to, day operations, such.as the. status or location
of’ cars or. swrtchmg, or. regardmg matters of-an,émergency nature, may be givén by any
reasonable means, and shall be eﬁectrve when received or. when given verbally. by teléphone,
fax,.or-e-mail, if confi rmed in writing as. soon as practlcable :and no later thanithree days
thereafter

5. 8 JAmendment of Agigement. Thi$ Agreéeément and the Schedules to this Agreement may
not be aménded except by a writing sngned By the.parties, provrded that any proposal for
amendment e-mailed. by’ Potlatch to Carner will become’ bmdmg on both partles upon. Potlatch s
receipt ‘of : an e-malled response from: Camer conf irming or-agreeing: to suéh proposal or, in lieu of
.an‘e-mail 1 response upon ‘signature and dellvery of’a wrltten agreement by the!parties Eor
purposes of such notice,-the_parties wili use the e-mall addresses set forth-in“Section 5.5 or other
.e-mail.addresses’as are  provided by nofice under Section 5.5

519, Asslgnment ‘and Delegatlo -Néither. party may assign:this ‘Agreement.in whole or in part,
,ndtrectly or-indirectly.(including-by merger, stock transfer, ‘grant-¢ ‘of trackage nghts entry into a
recrprocal Switching agreement or: otherwise)’.or.delegate. any nghts or obllgatrons under'this
,Agreement wuthout the express written’ consent of the'other party, which shall ot bé
unreasonably wrthheld or delayed; provrded that:(a) Potlatch may-conditionits consent upon the
.express writteri’ assumptron of Carner s obllgatlons hereunder by the_proposed. assignee or
delegate ‘and (b).Potlatch may assrgn thls Agreement without: Carrier's.consentto-a‘wholly*
;,ownedtsubsrdtary, oraspartofa merger -congolidation, or other. reorgamzatlon atransfer or sale:
of its assets, or other transaction or seriés of transactlons that résults in a change of control .of
Potlatch; Subject tothe foregomg, this Agreement will bind and benefit the partres their
'suocessors ‘and permntted assigns.

510" Entire Agreement This Agreement constitutes the entire agreemeht of the parties ‘and
-Supersedes all.prior written or ‘oral agreements or. understandlngs between the parties with -
,respect 40 the subject'matter-hereof

In'Witnéss Whereof thie arties have executed this Agreement:as of the date.first wirittén above:

"Potiatch'Land & Lurber, LLC —[*Saint-Maries River Railroad Company
By: - - —_— By
*(Name, Title). _ (Nare, Title) ~
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Exhibit C
‘Security. Agreement,
Bétwéen
Potlgtch Land & Lumber LLC
And
Purchaser

Dated-[insert Closing Date]



Security' Agreement

Tl‘us SECURITY: AGREEMENT. ("Agre.cmem") is entered” into-as of [Glosing Datc], 2010, by and Betwcen
Potlatch Land & Lumber, .LC ("Sccured Party™); as sccurcd | party,and:each of| [Purchasmg E nmvj
(‘Purchaser "} and St. M.mes River Railroad Compunv ( Companv ‘), as debtors, to securc'the; full’ pavment
and. pcrf'ormance of all of: Purchascr s and the Compzmy 3 ubhgauons arising from' the closmg o{ a- Stock
Purchase As.rreement by and betwcen Secured.Party, as seller; dnd [Pirchasing Entity],-as Purchascr
‘entered.into’as of Februarv 16 2010

The partiés agree as follows:
{.  ‘DEFINITIONS ANDCONSTRUETION.

I l Det‘ Initions. Capltulmed terms not-expressly défined in this Agreement shall
have'the mcamng, ascnbed tothérh.by the Stock Purchase Aycemcnt 'As used in this Agréement: theé
iollowmg térins shall have.thé followit mu dcﬁmtrons

“tAccounts” means ally prcsently e*ustmg and hereafter arisi ng accounts, contract
rights, -and; all orher forms of- obligations owing to‘Dt.btor arising: out of the sale of ‘ledsciof " go0ds
(mcludmg, wn;hout hmnatlon lhc Jicensing of. software and othie: tcchnology) or the rendcrmg of services
by chtm', ‘whether'or not earned by pcn‘ormanu., and any and-all. crcdnt {insurance, guaranties, and otheér
security therefor :as well as all’ merc.handlsc. returned to or reclarmed b» Debtor and Debtor’s Books
relaung to.any of the fon.gomg N

“Securcd Pany Expcnscq -meédns all! rcasonable costs orexpenses (mcludmg
¢ reasonable auorncys -fees'and expenses)incuired-in-connection mth tié preparation, negotiation; arid
enforcement of the Loan Dowmcnts reasonablc Collateral audn‘fecs, and Sccurcd Pariy’s rcasonnb!e .
atforneys® fees and 'éxpensés iricurred in amendmg,, enforcmg or dcfcndmg the Loan Documents (mcludmg
fccs dnd cxpensés of appeal), incurred before,’ durmg and aficr an'i nsolvc.nc\ Procceding, whether.or, not
suit:is. brought.,

“Business Da\ ‘means any, day that isnot a Salurday Sunday or.other dayon
which banks in thig State of Idaho of Washmgton are authorized-or required to-close:

“Closing Date” means the‘date‘of this-Agreciment.
“Code” means the Washington,Uiifofn’ Commeieial Code!

“Collateral™ means the property described on-Exhibits'A-

l'and A-2 attached
*hereto.

"Companv s Books™ meahs alFof Company's;books and records. mcludmg
lcdacrs, récords® concernmg Compan) s‘assets or. liabilities, the Collateral, busmesq operatrons or-figncial,
condmon. and all. compulcr programs or élcctionic storage medla ;and the equipment; contammg such
ml‘onnatmn

“Debtor™ refers to Company and [Purchasing Entity] joinily, or'scverally, as.the
“eontext requires:

“Equipment” means all present and future'folling stock{ track; ‘mathinery,
equrpment lenanl 1mprovcments. ‘furniture, fixtures, vehicles, tools, parts and_attachménts-in which;Debtor
*has ARy’ mterest
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~ERISA™ means the Employee.Retirement Income Security Act of 1974. as.
amended, and thé.regulations thercundér.

“Event of Default? has the meaning assigned jn Article 6.

“GAAP" means generaily accepted accounting principles as in effect from.fime-
to time. a ' ’ ‘

> Insolvcnc\. Proceedmg means any procccdmg commenced by or against any
person or cntity-under any provision of the United-States Bankruptcy Cdde. as amended, or under any other
bankruptcy or.insolvency law, including assignments forthe benefit'of creditors, formal or informal.
moratoria, cothpositions, extension gencrally with its creditors, or procccdmgs Secking rcorganization,
afrangemcnt; or other relief

“Inventory™ means all-present andifiiture inv entory.in which Debtor has any
interest. including raw or salvaged materials. parts, supplies, packing and shlppmg matcna!s, \\ork in
process; and finishied products mtendo.d for sale or |casc’or W be furnished under a contracl ofs Service, of
every- kind and dt.scrlptmn now or at any time hereaﬂu ow m:d by or.in the custody. or possesslon actual or:
constructive, of Company, including such mvmtor) -as is lemporarily out of its custody of possession or in
transit zmd in¢luding any relurns upon any accounts or other proceeds, including insurance procecds,
resultingffom the sale or disposition of any o' the’ foregomg and any documents of title representing.any of
the above;, and Company's Books relating to'any of the foregoing.

) ‘ “IRC’ means the Internal Revenue Code of 1986, as amended, and the
regulaiions-theréunder. ’

“Lien" means any,niprtgagc, lien, deed of trust, cf{arge. pledge, security iiterest
or other encumbrance.

“Loan Documems means, collectively. the Stock Purchase Agreement, this
Agreement, and any other agreement cntered into between Debtor and Secured Party in ¢onnection with
this Agreemni, and all as amerided or extended from time to time,

~Negotiable Collateral” mLans all of Debtor’s present and future Ictiers of credit
of which it: is'a beneficiary, notes. drafts, instruments, scc.untles, documents of title, and. chattel paper,:and
Dc,btors Books rélating to any of the foregoing.

“Obligations” means the'Earn Out, and all other debt, principal, interest.
Secured Paity Fxpenses and other amounts owed o Secured Party by Debior pursuant to any of the Loan
Documents, whether absolute or- contingent, due or to bccome duc _now-existing or hereafter arising,
including an} interest that accries after the commencement-of an Insolvency. Protecding and including any
debt, Imbmty, or obligation owing from Debtor tu others that Sécured Pany may have obtained by
'assl;,nmcnl or otherwise.

“Periodic Payinents™means all installments or slm:lar recwrring payments-that
Debtor may noiwoi-hercafler become obhgated to pay to Sccured Party pursuant (o the terms and
provisions of any.instrument, or agreement now or hercafler in existence between Debmr dnd Secured
Party.

“Permitted |.icns™ means the following:

(a) Any Licns existing on the Closing Date and disclosed in the Schcdule
OF. ansmg under this Agrcement or the other [Zoan.Documents:
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(b) ‘Liens‘for taxes, fees, assessments or other gnvernmenml"chargcs or
levics, elther not dchnquLnt or being-conitested in good fallh by appropriate proccedings, provided the same.
have:no priorily over any.of Sccured'Party’s: s&curity’ mlcrests

(c) Liens (i) upon or in any equipmént acquired:or held-by Debtor-6r any
of its Subsidiaries:to-secure.the purchasc,price of such .equipment or-.indebtedness ificarred solel) for the
purposc ‘of ﬁnancmL thc acqulsmon of such €quipment; or {ii) cxrslmg on such equipment at {hiés nme ofits

acquisition, provided that the Lien is coffined solelyto.the properiyiso acquired-and improvements hereon,
and the proceeds of'such equipment;

(@ Liens' incurred-in connection \Mth the cxténsion,:renetval or refinancing
of thie-indcbtedness securéd by Liens'of the type dcscnbcd in clauses (a) through (c) -abave, provided thiat
any extension, renewal or-feplacemicnt Lien shall be Irmrted 4o the: propeny éncumbered: by the e\nstmg
Lien and'the: principal amounit"of the indebtédnéss hemg extt.nded renewcd or- reﬁnanccd does not ‘increase,

I’emn” meansiany mdwrdual -sole proprietorship, parlnershrp, limited liability
companv,._;omf venture, trust, umncorporalcd orgam/auon association, corporauon institution, pubhc
Benefit corpomlmn, firm. j joint stock company, cstate. entity. or governmental agency.

-“Responsible Officer” means each of the Chlcf Executive Ofﬁccr .the Chucf
Operaung offi icef,.the Chiéf Financial Officéi-and the Controller of Compan» -

"SLocL Purchase Agrccmenl” means an agreément for'the purchase and sale of
dllof the stock of: the Companv by and: br.tween Secured Party, as:scller,.and [Purchasmg Entity]; as
Purchascr efitercd.inito, as of I‘t.bruary 16 2010

“Subsrdlary” means any corporation:or. partnership in which (i) any. gencral
partncrshrp interést or.(ii) moreithan :0% of the siock of whrch by the terms- thcrcof ordinary” volmg power
to'electthe Board of Dlrectors, managcrs or lrustces of: thc. cnuty, atthe time as.of which any determination
is bcmg'made. is;,owned by Debtor, eithicr’ drrectly or through an Afﬁhalc

*Trademarks™ mearis-any tradefnark and service mark rights, whether: -Tegistered
or not, apphcahons~t0 register and registrations-of the same and; like protectian..and'the entiré goodwill of-
the business of: Debtor connected with and symbolized by such:trademarks.

T2 Accgug;mg Terms. All accountmg terms not spccrﬁcally defined’ herein shail be
comtrucd in accordance with GAAE.and all calculalions made héréunder. shall be, mndc in: accordance wrth
GAAP When uscd hcrcm the terms’ “financial statéments” shall include thé-notesiand séhéediles thereto.

2. ‘CREATIONOF SECURITY INTEREST:

20 Grant of. Sccurllx lntereg Debiors, and cach. ol‘ them, grﬂnfs and. pk.dﬂes to
Secun.d Party @ wnlmumg -securityiftérest in‘all prcscntly :existing ‘and hcreaﬂer acqulred or.arising
-Coliateral in order to.secure  prompt repayment of any ‘and ll Obligations dnd.iri'order to Secufe prompt
‘performancc by each. chtor of each of its covenarits and dutlcs undér the, Loan-Documcms EXxcept a5'sér
-forlh -in the Schedule such. sccumy interest constituics o \rahd first pnont) secumy interest in the: prcscmly
e.\rsung Collateral and will: consmutc a. v&hd f' st priority sccurrty interest in. Calfateral acquired afier the
“date Rereof.

22 Deliverv.of Addlubnal Documentation Required. Debtor.shall from time to time
execute. and deh\'er to Secured Party, at the requést of Secured Party. all- Negotiablé Collateral. all
ﬁmmc:mg= statcmcms .md other documents that Secured Party may rcasonabl) fequest, in form s.msfuclon
to Securcd Pany, to pertecl .md contmue perfuctcd Sccured Pany §'security, inicrests in the ‘Gollateral.and

i order fo fully'c consummale all 6f the lransactmns oontemplaled ‘under. the Loan Documc.ms Without
Aimiting g the foregomg [Purchasmg Entity]. agréés to execute 4 pledge agrccmcm With respect 1o the
sCollateral identified:6n Séhedule A=2,
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. 2.3 nght to ln;pec Secured Party (through:any of its officers, émployecs,;or
‘agents)’ shall:have the nght upon rcasonable prior nouce, from.time to'time durmg Company’s usual
busmcss hours but no mdre than onct a ycar (unless an Event of Defauli has occurred-and is conlmumn) to
inspect Company s Books and to.make copics thereof and-to check, test, and: uppralse the Gollatéral.in
ordér.1o venfyCompany s-fi nanclal condition or, the-amount, condmonaof or.any other matier relating to;
the Collateral

3, 'REPRESENTATIONSAND WARRANTIES.

“Each Debtor represents-and warrants. with respect to it3clf, asfollows:

3 Due Authonzangm No Conflict. The ‘execution, delivery, and perl‘ormancc of
the Loan Documcnts ard"Within such chtor s.powers, havc been-duly authorlzed andare not in conflict
with nor consmutc athreach of any ‘provision contaitied in such Debtor’s Aruclcs of “Incorporation or
Bylaws, nor \’Vl" tliey constitute dn event of, default-under.any matcrial agreemt.nt to which such Debtor is-a
pariy-or by. whwh such;Debtor is-bound. Such ebtor is-not'in défaialt iinder:: -any agreemént lo which: u isa
partv or by which it is bound which default could have a Material Adverse Effect.

3277 NoPrior Encumbrances. Debior has.good-and. indeféasiblc titlg'to the Collateral
of such’ Debor, free and-clear ol Licns, except for Pc.rmutcd Liens.

3. 3 ngatlo There.are no actions or:proceedings, andmg by or against Debtor-or
any- Subsldmry before any.couit or administrative agency in’ whlch an adverse decmon could have a
; Mau.nal Ad»Lrsc Effect, ora material adverse ¢ffect on Debtor's interest or Secured Party’s security
interest. in the Collateral..

34 No Matérial Adverse Changd in manclal Statements. Al consohdated
*fihancil statements: related to Débtor arid-any. Subsidiary that.aré delivercd by Debtor to Sccurcd Party
'falrly pres;nhm -all’ matcnal respects- chtor s consolidated financial condition as of: the date thereofand'
Debtor 5 consalidated results of op«.rahom for, the period then'ended: There has rot-bten‘a foalerial
advérse «..hange in the consohdated financial‘ u)ndmon of Debtor since the date ofthe.most recent of such
fiidncidl-stateriients subm:ued fo Sécured Party.

35 Regulatory Compliance. . Debtor-has.not violated . any statutes. Iaws ordinances
or, rulcs applicable: l.o*u, vidlation ¢ which'could have a Material Adverse Effect.

36 Government Consents. Debtor and each Subsidiary'] have! ubtamed al- consents,
“approvals.and authorizZitions of, made all declarauons or ﬁhngs mth and given all nonces to; all
governmental authoritiés-that are nécessary’ “for the continucd operahon of the. Company’s businessag’
currently condacted, the. failure to obtain whici-could have a Material Adverse Effect.

B ’7' Full Disclosure: No represcptation; warranty or other stdtemérit.fiade b'y' Débtor
in any- cemﬁcate or written stalemem furmshed to Sccured Party contains any untruesstatemerit of o
material fact or ormts to. swte a marcnal fact ‘necessary in order, to make ‘the statements'contained in.such
certificatés or statements not mnsleadmg

4. AFFIRMATIVE COVENANTS.

Debtors covenant-and agrec:that, until paymentin full of all ‘outstinding Obligations.
‘Company shall do all ofiitie following:

4.1 ; ‘Good St:mdmg Company shall maintain its and gach.of iis- SUbSldlal‘lCS

‘corpordte existence in its. jumdicuon of incorporation and iaintain' quahﬁca.uon m‘cach ]urlsdtcuon in
which.the failure to soqualify,could ‘have a’Material Adverse Effcct. Company.'stiall maintain,.and.shall
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‘causcreach of its Subsidiaries to mmntam, in.force all. hccnscs approvals-and agreements, the 16ss of whichi
:couid have'a Material. Adverse Efféct.

4.2 ‘Government € .1ancc Company‘shall meet, and shall’ cause cach Subsidiary-
“to: mcet the: ‘minimum, tundmg rcqulrements ol ERISA with’ ‘respect-lo any ¢mployée® bcncf‘ tplaiis Subject
o FR]SA (‘ompany Shall comply and.shall cause cach Subsidiary to- comply, with all statutcs, lavs,
-ordinanccs dnd Eovemmcnl rules and reguhmons to- Wthh it is subjecl. noncompliance with which- could
“have a Material "Adverse Effect. or a idtefial adverse- cffect on thc Collaleral or'the priority of Securcd
Party\s Licn on the Collateral..

43! E muncla[ Statements, Reports, Certificates. - Company shall deliver to Sceired
Party: (a) as soon as available, but'in any cveit within thirty (30) days, after the end of cach calendar

-quarter, a company ‘ptepdred consolidated balance shect and i income statement covering: ‘Debtor’s
.consolidated operations during such pcnod ina form a«.ceptable to Secured Pary and certified by a
Rcsponsnb[c Officer; (b) as soon as available, but irrany event within one hundred" twenily (120) ; dnvs aﬁer
ithe end of Debtof's fiscal ycar, company prcpared consoljdated financial-stateménts of Debtor prcpared in
accordance “with' GAAP cons:stcntly applied, Log(.lhcr with an unqualified opinion ofi-such {i nanclal
statcmcnts of an mdcpcndcnt ccrtmed public accounung firm reasonabl) acceptable to Sccured Partv, and
(c) ‘proriptly-upon rcce:pt of notice* ‘theréof, a report-of. any- legal actions pendme or lhrcatened in. \munL
agamsl _Conipany.or any, Subsidiary. thiit éould résultiin’ darnages ‘or costs to Company“or any-%ubsldnary of’
Fifty- Thousand Dolars ($50,000) or niorec..

4:4 inventorv: Returns. Company shall. Keep all Inventory ini good and marketable’
“condition. trcc from all:material defects: cxcc.pt’tor lnvenlory for which.adequate reserves: ‘have beenmade..
‘Retufnis and allo“am.cs, if any, as btween' Company and’its account dthors shall be on the same basis’ and
m accordance with'the usual’ cust.omar» prictices of Company, as they cXist at the time of'the execution’ and
dehvery of this Agreement. Company; shall- -promptly.notify. Sccuréd Party of all returns dnd recoveri es and
-of all’ d:spuws -and 'claims; where the.return,recovery, dlspute or claim ifivolves tore than Fifty Thousand
Dollars (550 000).

. 45 "Taxes. Company-shall make, and shall cause each Sub51d1arv to ake; due und
timiely paymenit or deposit of'all material I'c.d«.ral state,’and local tanes, asscssmems, or contnbuuons
srequired of. it by law, and will execute and dehver fo.Secured Party,on: ‘demand, appropmtc cértificaics
attesting to:the:payment or. deposn thereof;and Companv will make,-and wdl cause €ach Subsidiary:td
'makc tlmciyxpayment or deposn ofall matcnal tax payments and withholding taxes requm.d of itby
apphcablc laws, mcludmg but, not hmlled lo lhosc. laws concerning F.1L.C.A, F.U.T A, state.disability, and
local swtc, and Tederal incone. taxés, and will, upon rcqucst. fiitnish Secuied Parly wuh ‘proof 9ausfactory
o’ Secured Pan) mdlcatmg that'Conipany or mSubs:dmry has-made’such | paymcnts or deposnts,_prowded
that Company ora Subsndnary need not make any-payment "if the amduirit or validity. of such payfent is’
contcstcd in good faith- by approprlatc proceedings-and.is reserved against (to the exiént. required.by
GAAP) by chtor

4.6- Insurance.

(ay . Company,dtns cxpensc shiall keep-the Collatcral insured agamsl Jloss
or damage by Tire, theft, c'(plosmn. sprmklcrs, and:all othier hazards and risks, and in siich amounts; as
ordinarily insured against by otficr owners in similar businesses conducted.in the locations where
Company’s business i is condua.ted on the date hereof. Company shall also ‘aintain insurance-relating. lo
Company’s own;rshlp and use of the Collateral in amounts.and of a type that are customiary .10 busmcsszs
similar.to"Company’s.

(b), All such polu.u.s of insurance shall be in such form, wnh such
compames, .and if such amounts as reasonably satjsfactory.to Securcd Party. -All such: pohcxcs "of propertv
insurance shal Lcontam alendér’s! loss pay; able sendorsement, ina form sansfactorv 10 Secured Part) y
shuwmg Sccurcd Party san addmonal loss:payec. thercof and aII liability’i insurance pohc:cs shall %how lhc
Stcuréd Paity.as an Fadditionial insuréd and'shall: spcc:ly that the:insurer must givé at: least twenity (20) davs
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nouce to Secured Party before canceling:i its pohcy fof any reason. Upon Secuied Party's requeést, Compariy
shall dclwer to Secured Party certified copies of'such pohcres of:irisurance ‘and® evrdencc of the  paymentss :of
LalLp premlums thercfur All pmoeeds payable under any,su(.h policy. shall at'the option of Securcd, Party, be
payable 10, Secured-Pafty.to.be applicd of account ofthe Obllgatrons

4 7 FurtherAssurances: ‘At dny time dnd' froin time to.time Débtors shall'execute
-and-deliver such further instriments: and takc such. further action as may.reasonably. be féquested: by
Sccurcd Paity 10 effect Lthe purposes of lhls Agreement.

5. NEGATIVE COVENANTS:'

Cach' chtor covenants and agrees that, until payment in full of.the outstanding:
‘Obligations. Company mll noi do any of the fdllowing:

5.k Dispositions. (.omcy, sell: Ieasc, trunsfcr or otherwise disposc, of (collecuvcly
-2 “Transfer”)..or pcrmn any'of.its Subsidiaries to l‘ransfer all or any part of i its: busmess or property, other-
than i) Translers-ifi'the ordman course of busmcss or (n) Ttransfers of surplus wom-oul or obsolctc
“Equipment,

5.2 Chanec in Control or Executive Office. Company will not-have,a Ghange, in
rConlrol and wrll not wrthout thirty (30)- days pnor W ntten nouﬁcauon o Sccurcd Party, relocate its chief
“Eecitive, ofﬁce For purposes of this, Sectlon 5, 2 and' of Secuon 5 3, “Chango in Control*shall:mean-a;
Aransiction in‘whichany, ‘person or group (\uthln the mcamng ‘of Sectlon l.a(d) and l4(d)(7) of the
b(.curmes Exchangg Act of 1934).becomes the*béncficial:owner” (as ‘defined i in'Rule 134d-3: under the’
Sc.curmes Exchange Act: of 1934), drrcctlv or. mdlrectly of a-sufficient number-of shar¢s-of all classes 6f
stock lhen outslandmg of Debtor ordmanly enutlt.d lo-vole in'the election of drrcctors empowering.such
'pcrson or “group™ to elect.a majority- of'the Board of Drreclors of Compam,,who did'not have; such
power. befofe such transaction.

5.3 Mergers or Aggunmnn Merge of‘consolidate, or permit any of itsiSubsidiaries.
“to merge:or, consolidate, with or'into any other business orgamutmn, or ac¢quire, or permit any of.its.
Subsrdranes to aoqurre, all-or, substantially all ‘'of the c.apual stock or property of another Person.
rNot\ulhslandmg the: foregomg thrs Sc.ctlon 53 shall not app!y to transactions in which the consideration i is
stock.-Company i is the surviving, entity. and aftér, gwm;, eﬂcct to.such lransac.llun there.is fio Change in
.Control.

5.4, Encumbranccs .Create..incur; assume or suﬂ'er 10 exist any Licn, with respectito
.any- -of its property, or, assugn or otherwiseiconvey any right to. receive income,_ mcludmg the sale.ofany
Au.ounts or permit-any of its Subsrdrarres ;50 10, do, excopt- for: Pemuued Liens:

535 ‘Distributions. Without priorwritien appro\al from’Secured Party, pay any
‘dividénds-or-miake any other. distributinor pavment on.account of or'in rcdcmptron rétiremeéiit or plirchase
of any t.aprtai stock.

5 6 Transactions with*Affi liates. Dnru.tly or mdrrcctly»cnter into or: pcrmlt to-exist
any matcrml l'ransactlon with any Amlratc of Company except for transactions that are in the ordmary
doursé'of Company’q business. upon fair and reasonable terms that are n less favorable to Company: ‘than
would be obtainedin an arm’s length transaction with a non-aftiliated Person.

: 5T lnvemorv and Fgulpmem Store: the Invcntor), if anv or the Equipment: with' a
"bailee, warehouseman: or similar part) unless (i)- such storage is with a common carricr in' ‘the ordmary
course of the Company'$ husmess ‘or (u) 'Secured‘l’arly has reu.rvc.d a plcdge of thc warehousc reccipt

.covermg such lnvcntory or. Equlpmenl l.xcepl for lnvemon sold in. 1.the ordmarv course of.business and
-exu.pt ‘for'such other locationsas Sccuréd: Parly Tay approveé-in writing; Debtof shall~kccp the [hvendry
-and. l-qurpmenl ‘orily at locations vithin the State'6f Idaho andsiich other locitions of which,Debtor gives
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Secured Party pnor wrluen notice and.as to which' Debtor signs and files a finanéing Staiement where
.needed 10 perfect Sccured Party’s security intefest.

5.8 Compliance, .Bccomie an' “investment company™.or: be.controlled by-an
“investment-company,” within'theimeaning of the Inv estnient Cornpany ‘At of 1940,.or becomc pnnmpally
engaged in, or undcrlake as onc ofiils important activities, the business of extending? rcredit’tor the purpose
of pur(.h.:smg or carry mg margm sibek. or use the proceeds of any Credit. l‘\tenslon for such purpose. Fail

b0 mect the minimurh fundmg rcqun'cmems of E‘RISA permit a Reponablc L‘.vcm or-Prohibited ~
“Transaction, as defined in ERISA, 10 occeur, fail'to comply with the-Federal® Falr Labor Standards Act or
violate any law or regulatlon, which-violation could have a Matcrial Adversé | FtTect .or a material adverse
effect on the Collateral or, _the priority/of Secured Party’s Lien on the Collaleral “or: pcrmnl any of its
Subsxdlancs o do any of lhe forcgoing.

6: EVENTS'OF DEEAULT!

_Any onc or-riore of the following events.shall. consmute an"Fvent of Défauli by, both
-Débtors if' committed b\r cither: Debtor.under this Agru.mcnt

6.1 Rayment Dcf;iul.t..ﬁif.a Debtor fails o pay, when 'duc-.‘an_y of ﬁie,()hiigations;

6.2 CovenantDefault.. I a Debtor fails 10, perform any obhgalmn undcrﬁAmclc 4or

" violates any of the covénants contained in Article 5 of this Agreemcm, or f'.nls or- ncglccts to, perform, kecp,,
~Or, observe any other matérial term, provisioh, condition, covenant, or agrccmcnt ooutamed in"this
Agreemcnt, in any of! the Loan Documents. or in any other present or future agréement between Débtor and
1 Secured | Party and as to any, dcfault under, such other term, proyision, condltxon,;covenant or agreemcnt that,
*or: unvofﬁcer of Debtor bu.émcs nware lhereol pl‘()\'ldl.d hou.cvcr lhnt if. lhc dutaull cannot by |ts nature

bé-curéd Within the ten (]0) day pcnod or'cannot after diligent allemps by such Debtor bc clired mthm

>such’ten: (10) day péfiod; and such dcfaulms hkcly to be cared withiin-a reasonable time, then suh-Débtor
shall fiave an additional rwsonable pcnod (\\-hlch shall not'in.any- case'excecd.thirty (30) days) to attcmpt

tocure-such; default and wuhm such: reasonable time period the Tuiilure.to have.curéd.such default-shaif rot
.be deemed an Lvent o!' Default

6:3. Material Adverse’ Change. If there occufs a fidterial- advérse  change.in,
-Cornpany”s busines$ or tinancial cotidition. or.if there is. a “matérial impaifmernt of the prospect of
repayment of any pomon ‘of the Obligations or a materi al impairnicnt of thé value ‘or;priority of Sccured
) Pnrtv’s sceurity interests in the Collaleral

6.4 Autachment: 1f any material porlmn ofa'Debtor’s asscts is" auachcd seized,
subjccted 10 a writ or-distréss warrant, or i$’levied upon, or comes into the posscss:on ofany. trustce,
~rééeiver ‘or-person actmg in a'similar‘capacity and such attachinent, seizure, writ of dlstrcss aarrant or levy
:has not- ‘been removed, d|schargcd or rcscmdcd mthm ten (10).days, or if a:Dibitor is cnjomcd restrained,
.or in any, way, prevented by court order; from conunumg to conduct all or.any materiak: part of its business
aﬂalrs. orifa Judgmem or. olhc.r clalm ‘becomes a lien or cncumbrancc  upon any’ ‘material pomon ofa
chlor s;assets; or if a'-I'IO'.lCC oflien, lt.\'V or asscssment is filed of rccord wn.h rcspcct to ‘@ny.of a chtor s
.assets bv the United, States Gove emment;:or. any department agenc ; Or lmlrumenlahw 1hereof or bv any
-state;’county.’ mitnicipal,-or’ oovemmental agcncy ‘and the same js not' pald ‘Within‘ten' (10) days ailer such
Débtor: ‘redeives notice thercof prowdcd that'norie of theforegoing: shail:constitute an-Lvent of Défault
where such action oF eventiis stayed.or.an adequate-bond has been:posted pending-a good faith contest by
such Debtor;’

6.5 lngolvenc . If a Debtor béconies insolvent. of.if-an Insolvency. Proccedmg is
commenced by-a I)cbtor,.or ifan lnsolvcncv Proceeding is ‘commenced’ ngamst a Debtorand is Aot
dismissed or stayed within-thirty (30) days;
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6. 6‘ Othgr Agreements, If there is a default in ‘any-agréémeént to which'a Débtor is a
party with a'third party.or partiés that'could have a } Material:Adverse Effect;

6.7 ubordmated Debt. 1f Debtor makes 3 any pavmcnt on accoum of Subordmmed
Debt. excepl'to the extent such paymcnl is allowed under. -any “subdrdination’ agrcemcm -entércd-into wn.h
Secured P.my,

6.8 Judgments. Ifa Jjudgment or Judgmcnls for thc,paymem of money in an ambtint,
individually or inthe’ aggregate of at ledst Fifty Thousdnd ‘Dollars ($50,000) shall be rendered against,
*Company and shall remain unsatisfiéd and unstavcd for a- penod of ten (10) davs, or

7. I; nghts -and Eemcdlc Upon: lhe occurrence and durmg the contiriuance of an
Evént of Default. Sccured Pan} may, st its: eleouon wuhout notice of its electiorrand without’ demand +do
any onc-or.more of thc'followmg all of which-arc.authorized by.Debtors

(@) Declare “all Obligations, whether evidenced by this Agrccmt,nt by any
of the other Logn'Documents. ‘or: mhcm ise. lmmedmtcly due and payable (providéd that upon the
.occurrerice of an l-,wm of Detault described in Section 6.5,.all Obligations;shiall become immediately ‘due
:and payable mthouvany action by Sccured Party);-

. {b): Settle or adjust dlspulcs and'claims drrcc.tl) with-account debtors for
amounts, upon tefms ‘and'i in,Whatever order that Secured Pany reasonably ¢onsiders advrsable

© . Make such’ [payments; and do-such acts as"Secured Rarty:considers
neccssar) .or, reasonable to, protect i us sccunt» interest in,the Collateral. Bcbwrs agree to“assemble-the
Collateral if bucured Party S0 requlres, and to make the Collatcral available o Sccured Party.as Securcd
“Party may deslgnatc -Each-Debtor authorlz.c.s Sccured Pam to enter the premises where the Collatcral is
-locéted. to take arid maintain possession of the Collateral. or any part of iy and 0] pay, purchase, contest;; SOF
“compromise any cncumbrance, charge, or-lien which in Sccured Pany s detérmination appears 1o be prior
*Or. superior (o its security interest, and'to pay all cxpenses incurred in connection therewith. With'respect to
anyof Companv s ownedfprc.mlscs chtor hereby grants Secured Party a Ilu.nsc 1o mtcr.mto possession
‘of such premises and to° occupv the same, \»\th«)ul charge, in order 10 excrcise any of Secured Parw srights
or remedics provided hércin, al.law, in equity, or. otherwlse

[ Set ofPand: ‘apply.to' the-Obligations anj and all-indebtedness av-any
tlme owing fo either: Debtor by. Secured Party; °

(c) Shlp, reclaim, recover, store, ﬁmsh mamtam;‘rcpalr perarc for sale,
“advertise for sale, and 'séll; (m the manner provided for herein) the Collateral: Secured- Party.is hereby
granlcd a hoensc or other rlght, solelv pursant to the provrsrons of this Section ; 7.1, to use; without charge,
.Debtor’s labe!s, rights of use.of any name, ‘tradeé.hames, lradcmarks  serv ice marks, and dd»emsmL mattcr
‘or any property of a siniilar_nature, as it pertams to the Collateral, in complctmg productlon of, advcrtlsmg
for salc and selling any (‘ol]ateral and,in connection with Sccured Party’s exgrcise of its Tights under. this
Seclmn 7. I chtor s rights under all licenses and all fmnchnst. agreements shall inure to Sccured Party’s
‘benefit;

D Sell'the Collateral al either.a’public ot.privaié sale; or.both; by way of
:0nc or more contracts or tramactmns, for cash’or ‘on terms, i such-mdnnef;and at such placcs (mcludmg
“Debior’s prcmlses) as Secured Pany determines is commercially. reasonable and- apply any procceds to the
Obhgatlons if whalever manncr or: order Sccured Parly deems appropnatu,

(g Securéd Party, may credii’bi and purchase-at any.public:3ale] and-
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(h) Any. déficiency that exists after disposition” of.the’ Collitéral as provided
above will'be paid tmmcdlately by: Debior.

72 Power of- -Attorficy. Effectivé only-upon the occuirefice and durmg the
continuance. of an Event of Defaiilt, Debtor hereby ifrevocably appoiits- -Sécured; Pany (and any of Secured
Party § des:gnau:d officers, or employees) as Debtor’s true and lawi{ul attorney to: (a) sénd" requests for

-verification of Accounts or noufy account debtors of Secured Party s sccunty interest in the Atcounts;
(b) endorse Debtor’s iame on'any t.hccks or ‘othier forms-of payment or sccurity that may come into
Secured Partv s posses';mn (c) sign  Deblor's name on any-invoicé or bill of lading. rt.l:mng lo any Account,
_drafts against account debtors, schedules and assignments of Accounts, verificatiofis:of - Accounts -and
nouces to account dubtors, (d) disposc of; -any Collateral; (c) make;scttle, and ad) ustall’claiins "under and
“decisions with respeet to-Debtor’s pohclcs of insurance; (1) settle and adju*st dlsputes and .claims respecting
“the:accounts directly Wwith” account dcbtors, Tor & amounts and: upon terms whtch Segured Partv deterinines to
"be rcasonable -and (g) to- tlle in ‘iits,sole dtscrt.tlon, ofie’s or more iman(.mg or.¢ontinuation; statemt.nts and
‘amcndments thereto; rclatlve to any, of thc Collateral without the i g.nature ‘of, Debior where pcrmlttcd bv
,law -provided Secured, Parly may exercise such-power.of ajtorney to sigii the fiame of. Debtor- on any of, the
‘docments déscribed ir in; Sectlon*2 2. regardloss of whether an Event of Default has occurréd. The
-appomtment '6F Sceuréd Party as Dcbtor’s attorncy’ in  fact; and cach.and every onc of Secured Party’s nghts
‘and’powers, being, coupled with an interdst, is’ 1m.vocable until all of| the Obhgattons*have been fully repaid
and’ performed and Secured-Party’s obhgat:on 10 provide ‘advances hercunder is, termmated

7.3 ‘Accounts Collection. At any time during the {erm-ofithis Agrecmcnt with prior
‘notice to Debtor uniess an Event of Default has occurred and is continuing in which case'no riotice shall be
rt.qulrcd Secured P.my -may not:fy any Person owing tunds to Debmr of Secured P-my’s security interest
sin such funds and verify.the amount of such Account:. Upon the occurrence’ amdeciurmg= p:the continuance of
an Event. of Dcfault, Debtor shallcollect il amounts® owing-10 Debtor for %ccured Party,» receive in trust all
pa}ments as Sccured  Party’s'trustce, and immediately-delivér ‘such payments 'to*§eturcd: Partv in-their
.origindl- form as received ftom the'account ‘debtor; with* proper. endorsements fordeposit.

74 Secured’ Pam L'.\gcnse It‘ chtor fails to pay-any amounts or, fumlsh any
required proofof paymcnt ‘due-to'third ] pcrsons Gt ‘entities, as rcqulrcd under thc.tcrms of thlS ‘Agreement,
then*Sccured Party; may. do any or.all of the' followmg aflef reasonable notice to'chtor (a) make  payment
of the-same’or.any part | thcrcol' (b) set up.such reserves undcr thé Revolving® l‘aclhty as Secured Party
decms necessary to pratect Secured I’arty from the exposuré created by such failure; (provided.thdt Debtor
wlll not be chargec[ interest on such unused reserves); or (c) obtdm and maintain’ msurance pohmes of the
Secured Party decms prudcnt Any amounts so p'ud or deposltcd by Sccurcd Party shall constitute Secured
:Party Expenses, shall be immediately due.and‘pavablé, and shall bear intercst at the then apphcable rate
hereinabave prov |ded and shall be'secured by'the Collateral. Any payments madc By Secured Party shall.

.not constitute an agreement by Securcd Party to make similar payments in the-future or a*waiver by
Set.ured Party of any, Evenl of Dcf'xult under this Agrecment.

(a) thc'safekeepmg of: the Collatcral (b)‘any Ioss or damage therc.to occumng or ammg in any mannér.or”
fashton from  any cause; (€).any, dlmmuuon in the vaiue thereof; or (@ any.act-or dcfault of: -any carriér,
warchouscman batlee, forwardmg agencey, or ather person whomsoevcr All risk: of loss, damagc or
‘destruction of the ‘Collateral shall be borne b) Débtof:

7:6 Remedies Gurulative:.'Sceured Rarty“sirighits and remedies urider this’
Agrecmcm the Loan Documc.m.s, and-all other agreenieits shall be cumulative. Sccured Part) shall have
all other nght.s and rcmedies-not inconsistent herewith as prov:ded under the Cudc. by.law, ‘or in equity..
No e:\erctse by Secure.d Party of one nght orremedy shall.be deemed an, electlon and no-waiver by
Securcd Party of any Event of Dt.l‘ault on 'Debtor’s part shall bc. dct.med a contmumg waiver: No'delay-by
Secured Party shatl cnnstltutc 8 “m\t:l‘. elcctlon. or acquxescence By.it. No- Waiver by Sccurcd Pa:ty shall’

‘Page9of 11


http://nfianner.br

be effeclive, unless made-in a written document signed on behalf of Securéd Party and'then shall be
efféctive only in the spemt‘ ic instance and for the specific purpose for which it was given.

317 Dc.mand, Protest. ‘Each! Debtor waives demand,.protest, nollcc of protest, notice
-of default,or dnhonor nolicc of payment arid’ nonpaymcnt ‘notice’of any default, nonpayment at maturity,
_r(,!casc, comprg)mlsc scttlcm&.nbevlt.nsnon or renéwal of: ‘dccourits,-documents, mstrumenls, chattel-paper.
-and guatan{éesat any- time, ht.ld by Secured Pany on which Debtor’may jn; any way beliable.

8. NOTICES.

"Unléss othéise’ provided in. tits' Agreemcnt, -all ndtices-or demands by any party -
‘:relaumz lo lhns'Agreemcnt or any-other-agreciment-entéred’ into'iivconncttionsherewith'shall be.in writing
aand (cxcept [‘or{ﬁndncml statements and other‘informational documents wi hich may:. be sént by first:tldss.
'mall postuge prepmd) shall be personally deln'ercd or sent by a rccognued overnight' deliv ery-scrvice,
¢ertificd mail, poswge prc.pald~ lelurn rccclpl rcquested ‘or by ldcfacslmllt. to Debtor or-16: Secured-Party,
‘@ the casc:may: be;-atits: addrisses sel forth below

1o Débtor: " St Maries River Railfoad Company
'Railroad Avehue-
. Attn
1 StMary's'1i5-83861
T With a’copy; to:

Mike Wllhams

P 0. Box- 612

Rxchmond Missouri 64085
Telecopxcr No: (816) 470-7069

F elephom. No: (816) 776- 7270
Cellular Phone No: (816) 260-8747

601 W First Avenue, Suitc1600

Spnk:mc Waushington 99201

Amcnuon Vice,President and General Counsel
: lelecoplcr No (509) 34.;-2896

lelephone No.: $(509):835-1523

[fto-Secured Party: ™[ Potlatch Land & Lamber. LLC

‘The partles hcreto may-change the address-at whtch thc\ are 10 receive notices hereunder,-by, ‘notice in
-avriting-in the forcgomg manner given to lhc other.

CHOICE ‘OF LAW AND:VENUE: JURY: TR!A’I’-. WAIVER.

This Agreement shall-be > governed b\ and construed in accordance with, the'internal
laws of the State of Washmglon, mthout reg.ard to prmc)plcs of conflicts of law E‘ach ofDebtor and.
Secutéd; Pdrly.hcrt.bv submits to the exclusive jurisdiction'of the state and cheral courts located in‘the
County-of SpokKaric, Statc 6f Washingion.

0. 'GENERAL PROVISIONS.
10 ] Successors and Assigns: 'l his Agreement shall-bind and i murL to the benefit.of
‘the réspectivé succeseors and permmed asslbns of'eachi of the pames provided, | however, ‘that neither th;

Agreement.inor any nghts ‘héréunder ma; bé assigned: by Debior without Secured. Party’s prior written
-consent;.which consent: ‘may. bé grarited or mthhc.ld in‘SecutedParty’s sole discretion.. Securéd Party. shall
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have the nght without the consent of or notice 10 Debtor to sell transfer, negotiate, or grant participation in
all-or’ any part of orany i mterest in;, Secured | Party’s obligations;.rights and beneﬁts hereunder.

10.2 Indémnificatiol..:Debtor shail defend; indemify:and héld ‘harmless_ Secured:
Parly andits offi icers, employges, and ! agents ‘aggdinst: (a) all obligations, d¢mands; claims; and liabilities
_claimed.or asserted by any | other party-iiconnection with, the tiansactions conternplated by this Agreement;
and (b) all lows.s or Securcd Parly prenses in any way. suffcrcd incurred; or paid by Securcd Party as a
résult of OFin:any. wa) =ar|Smg out of,- tollowmg, or conscquemml to transacnons between Secured:Party
~and Deébior whethierunder this Agréement, or otherwise; (mcludmg wuhout hmmmon reasonable auomev
fccs and’éx penses), except for lossés cauiscdiby- Secured-Party’s. gross nebhoenc,c of willful mlsconducl

103 Timeof: Essence. Tiraeis of-the‘essencé forthe: -performarice of all obligation's
sct Forthiin: th|s Agrt,emenl

104 Severability of Provisions, -Each provision: of this.Agreement shall be, severable
froim eyéryother provision.of thi- Agrecment for the | purpose of ducrmmmg the legal Lnforcc.ablhh of any-
spoclﬁc prowsnon

10: 3 Amggdments in Wrmng Intcgration. T hiis Agreement cannot be ‘aménded or
terminated orally AII prior agrccmcnts undersmndmgs, repreﬂentatlons warrantics, and m.gouatmm
between:ihie: partles licreto with Fespectto’the subjett matter of this ‘Agreement, if any, are merged into this
Agreement and theLoan’ Documents

“10. 6 Cnuntcrparts This-Agreement may be executed in-any-number of counterparts-
.and by dlfferent partles ‘dh'scparate’ counterparts, each of whlch -when €xecutéd anddelivéred; shall be
deemcd to'be an original, and ali-of which, when taken’ together,'shall constitute' bit one and the same
Agreement,

107 Survival. All covenants, repl eeenlauons ang- viarrantics. made in thlS Agreemenl
‘shill continué in full force:and effcet so. long as’any Obl:gatmns remain outstandmg The: obhg.mons of
‘Debtorto mdcmmfy Secired Party With respect (6 thé expenies, damages, losses, costs and liabilities
dzbcrlbed in Section™10'.2, shall survive until all applicabl¢ statute of-limitations pcnods with respect to
.aclions’ |hat -may.be hrought -against Secured ‘Party have'run.

"IN WITNESS WHEREOF, the parties hercto have causcd this-Agreément to-be:executed as of the date first
«above Mritten,
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DEBTOR ) SAINT MARlES RIVER RAILROAD COM PANY
-SECURED PARTY: POTLATCH.LAND'& LUMBER LLC

'EXHIBIT A-1

"GOtLATERAu-DES‘t:"RrPZTmN

-All’personal properly -of Debior. (herein referred’lo as- “Pebtor” or * chtor "} whether presently ‘existing or
-hcrcaﬂer created, wrmcn produced or’ acqulred mcludmg, but not- hmnted 10

(0] all‘atcounts recewable accounts; chattcl paper,; conuract; nghts documents,
'mst.ruments ‘money, dcpos:t atcounts’ and gcneral mtanybles, mcludmg, mlhoul hmltatlon. rewrns;
;epossessmns, Books and rccords relating thercto, and equlpmt.nt contummg sald booLs and records; afl,
invesiment propertyz mcludmg sccuritiesand securilies cniitienients;

Gi)y all :g0ods. mcludmg without limitation,' Equipment and Inventory'as the samg
are definedsin the.Security Agrecmenl

(m) all'trademarks, service marks, trade names and service names andthe, goodwill
associated theremth and

(iv) all gggduc_is“and proceeds; including,.without limitation, insurance:procecds, of
iy of th¢ foFcgoing.



DEBTOR [Purchasmg Entity]:
SECURED PARTY:. Potlatch-Land & Lumbeér,.LLC-

‘EXHIBIT A-2
.COLLATERAL DESCRIPTION

:All of chlor S nght tltle and’ interest.in and to thé commion stock of the Saint Maries. River’ Rallroad
Companv, and-all producls and proceeds, thereof.



Exhibit D -.
dﬁ:erasi‘ngiéuhra'my
Betwegen
Potlatch Land & LumberLLC

And. |
‘Michael Williams-

‘Dated.[insert Closing Date]



.GUARANTY.

"Creditor" Potlatch Corporation
601 West Flrst Avenue, Suite 1600
Spokane WA 99201
" Aftention: Treasurer

"Debtor" [Purchasing Entity]
[address]

“Guarantor”  Michael-Williams
{address])

Date: - 2010

THIS GUARANTY (“Guaranty”), dated as of the Date first set forth abové, is executed by
Guarantor in, favor of Creditor. To induce Creditor to enter into a Stock Purchase Agreement
dated , 2010 (the “Agreement") with Debtor and in.consideration of the benefits
that will accrie to Guarantor under the Agreement Guarantor agrees that:

1. Definitions.

1.1 “Agreements"refers to the Agreement the Service Agreement identified as

Exhibit B to the Agreement and the Security Agreement identified as Exhibit-C to
the Agreement.

1.2 “Debt” refers-to all liabilities and obligations-of Debtor to Creditor under each of
the Agreements, and all.amounts owed by Debtor to:Creditor.under each of the
Agreements whethér such payments are for principal, interest, fees, expenses,
or otherwise, and whether such’ payments, liabilities, or obhgatrons are now
existing or created or incurred in-the future, due or to become due’, or absolute.or
contingent, including obligations and duties arising from the terms of all
documents’ prepared or submitted for the tfransaction contemplated by the
Agreements-or. any of the_m

2. Guaranty of Payment and Performance. Guarantor absolutely, uncongitionally and
irrevocably guarantees to Credrtor the full and prompt payment and pérformance of each
and every Debt.of evéry type purpose and descnptlon ‘that Debtor either rndwrdually. of
with others, may now or at’any fime in the future owe Credrtor including, without
Ismrtatron all principal, accrued interest, and attorneys! fees and collection ¢osts when
allowed by iaw, that. may become due from Debtor.to Creditor in collecting and enforcing
the Debt and each of the Agreements with.respect to Debtor This Guaranty is a ’
guaranty of payment and performiance, and not of collectron

3. Full Force and Effect: This Guaranty will remain in.full force and effect notwithstanding:

31 Creditor’s taking, acceptance, .or release of other s'"ei:_u”rity‘ or guaranty.for.
Debtor's obligations under the Agreement;

3.2°  Debtor's insolvency or.lack of corporate power;

3.3 The filing-of any petition-by or against Debtor for liquidation or reorganization;
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3.4 Any.payrieiit by: Debtor to Creditor that must be returned by Creditoras-a
"voidable preference " "fraudulent transfer," or-othenmse

3:5 Any amendment made'to:any .of the Agreémeritsi‘.

3% Anjyextension-adjustment, or forbearance granted with:fespect to the Debt;.or
3.7  Thefailuré to hotify Guarantor of any of the foregoing:events:

Waiver. Guarantor expressly waives notice of acceptance of this Guaranty, extension.of
timeXfor the' payment of the Débt or of-any matertal modrﬁcatrons to the Agreement.

Notices. All notices, requests, and demands required. by this Guaranty are to be iy
writing, signed by &ni authorized representatrve ‘of the, party dehverrng such.notice,
request or demand, and will be deerned given when. delivered. (i) personaliy, (i) by
telegram or telecopy. promptly ¢ confirmed by mail, (iil).one business.day. after being sent.
by ovemrght courier; or (iv) four business days after bemg mailed by- registered or
certified marl in.éach case o, the appropnate address set forth: above,;or to such other
address‘ds ‘edch party may deslgnate in wntmg to thé other- party -All demands for
payment shall be effective when received by Guarantor

Successors and Assugns This: Guaranty is bmdmg upon‘and inures to the benefit of-
the: Guarantor Credltor dnd their- réspective Successors: and asslgns

Amendment. No ameéndment or waiver of any provrsron ofthis’ Guaranty will be effective
unless:itisiin wntmg arid signed by the party to'be’ bound..

Govermng ‘Law. ‘ Thi§.Guaranty:will be{governed By the laws of the state of Washington,
without: regard to ‘choice of law pnncrples

Guarantor has executed this Guaranty. as of the'day.and year first'above written.
.GUARANTOR

Michael Williams-

[/



